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June 28, 2019 

Dear Fellow Shareholders, 

On behalf of the board of directors (the “Board”) and management of Trevali Mining Corporation (“Trevali” 
or the “Company”), I invite you to join us at our annual general and special meeting of shareholders (the 
“Meeting”) at 2:00 p.m. (Pacific Daylight Time) on Wednesday, July 31, 2019 at the Pinnacle Hotel 
Harbourfront, Port of Vancouver Room, 2nd Floor, 1133 West Hastings Street, Vancouver, British Columbia. 

Positioning Trevali to Create Additional Value 

The past year has been an eventful and productive one at Trevali. While there were missteps and learnings 
along the way, the Company ultimately achieved its 2018 consolidated zinc production guidance, and we 
took a number of important steps to set a foundation for strong and steady performance going forward. With 
a renewed Board and a dynamic new President and Chief Executive Officer, Trevali is approaching the 
next phase of its development with a refreshed focus.  

During the year, Trevali continued its shift into the next phase of its development. In particular, significant 
work was done in 2018 to integrate the Perkoa and Rosh Pinah mines into our portfolio. These two operating 
mines are a core part of Trevali’s earnings, and the Company continues focus on optimizing the operations 
of these mines and all of Trevali’s assets.  
 
Despite making progress, a number of our core performance objectives for 2018 were not achieved. The 
Board of Directors took action to reset Trevali’s foundation and reposition the Company for future growth. 
Beginning in the second half of 2018 we took a number of steps aimed at sharpening our performance and 
enhancing the Company’s ability to deliver value to shareholders. The result is a significantly bolstered 
Board and management team with a renewed focus on cost and operational optimization, growing 
production and increasing cash flow and value for all shareholders.  

Trevali has begun 2019 with renewed energy. Since our last AGM we have appointed a new Chair, one 
new Board member, and made a number of changes to the senior management team. We were thrilled to 
appoint Ricus Grimbeek as President and Chief Executive Officer in April 2019. Ricus brings extensive 
global experience to Trevali, both as a corporate executive and as a mine operator. He has a proven track 
record of delivering superior operational value through a focus on asset optimization, safety and strong cost 
performance. That experience was demonstrated through his delivery of significant cost savings in his 
previous leadership roles at Vale Base Metals, South32, Aluminum Australia and Dominion Diamond’s 
Ekati Mine. He combines deep knowledge of mining processes and technology, and decades of hands-on 
global mining experience, with a progressive approach to mining that places a high priority on safety, 
sustainability and responsibility. Ricus has a clear and ambitious vision to help Trevali attain a new level of 
performance, and he leads a management team focused on improving our operational performance, 
extending the life of mine of our portfolio, and delivering on our underlying priorities of safety and corporate 
responsibility. 

An engaged Board, committed to good corporate governance 

The management team is supported by an engaged and experienced Board. In January 2019 we 
announced that the Board had formed a Transition Oversight Committee to oversee a range of initiatives 
aimed at positioning Trevali for its next phase, including the recruitment of a new CEO and Board members. 
The Transition Oversight Committee was also closely engaged in the oversight of the management of the 
business, meeting frequently with the Company’s senior leadership team in order to ensure that 
management delivered on the key objectives that had been established for the first quarter of 2019. The 
engagement of the Transition Oversight Committee was evident in the Company’s strong financial and 
operational results for the three months ended March 31, 2019. We are on track to meet our 2019 guidance, 
and all of our mines are generating positive cash flow at today’s process notwithstanding the significance 
increase in zinc treatment charges that has been absorbed this year. 



  

 

It was my privilege to be named Chair of the Board in March 2019, and I look forward to working with my 
fellow Directors and management to help maximize Trevali’s potential. We embarked on a process of board 
renewal this year, as Mike Hoffman and Tony Drescher are each retiring from the Board and will not be 
standing for re-election as a director. On June 7, 2019 we announced the appointment of Richard Williams 
to the Board. Mr. Williams was most recently the Chief Operating Officer of Barrick Gold Corporation and 
Barrick’s Executive Envoy to Tanzania. In addition to his strong mining experience, he also served as the 
Commanding Officer of the British Army’s Special Forces Regiment, the SAS. His unique set of skills and 
experience is already proving to be a strong complement to the Board’s existing mining and business 
experience.  
 
We are also pleased to nominate Jill Gardiner for election to the Board at the Meeting. Ms. Gardiner is a 
corporate director and currently serves on the board of Capital Power Corporation, in addition to having 
recently served on the boards of Capstone Mining Corp. and Parkbridge Lifestyle Communities Inc. 
Previously, she spent over 20 years in the investment banking industry, most recently as Managing Director 
and Regional Head, British Columbia, for RBC Capital Markets. Ms. Gardiner brings a wealth of board 
experience and a strong background in finance, capital markets and corporate governance that will add 
significant value to the Board.  
 
Additional information about Mr. Williams, Ms. Gardiner and our other director nominees is provided in the 
Circular.  
 
The Board is comprised of a majority of independent directors, committed to ensuring that Trevali acts in 
the interest of our shareholders. We are united in our focus on responsible capital allocation and enhancing 
value for all shareholders. Specific measures in 2018 included increasing Trevali’s beneficial ownership in 
the Rosh Pinah mine from 80% to 90% and amending our credit facility to significantly reduce our borrowing 
costs and providing us with increased available liquidity. We are also enhancing value for shareholders by 
repurchasing 18 million shares since November 2018 through our normal course issuer bid at a total cost 
of $6.6 million. 
 
Improving our Compensation Program 
 
This year we made several changes to how we measure corporate and individual performance, and to our 
executive and employee compensation programs. Our aim is to increase transparency and more tightly link 
incentive pay to specific performance outcomes. In particular, for 2018 we employed a more rigorous and 
operationally focused scorecard to objectively measure performance and, by extension, determine 
executive compensation.  
 
The corporate scorecard tracks key operational and financial metrics and performance indicators which 
directly influence value for shareholders. During 2018, a number of scorecard targets were not achieved – 
consistent with our Board’s commitment to the principle of pay-for-performance, this resulted in lower 
payouts under our short- and long-term incentive plans. We also adjusted our long-term incentive plan 
philosophy to make it more performance based: For 2019 and going forward, long-term incentive awards 
for our senior executives will include increased weighting for performance share units rather than more 
generally determined restricted share units. This change further aligns management compensation with the 
shareholder experience. The improvements in our compensation model are accompanied by our 
commitment to increased transparency regarding our compensation practices, and to deeper engagement 
with our shareholders on this important issue. 
 
Our commitment to aligning pay for performance is also reflected in the arrangements that we have entered 
into with our new President and Chief Executive Officer. More than 75% of Mr. Grimbeek’s total target 
compensation over the next two years will consist of variable or “at risk” elements, and the entirety of his 
negotiated signing bonus is at risk. We are also finalizing key stretch objectives that are to be achieved 
over the first 18 months Mr. Grimbeek’s employment. This additional layer of incentive is based on 



  

 

ambitious targets above and beyond consistently meeting all core operational objectives including safety, 
operating and capital costs and production levels. The achievement of these objectives will create 
substantial value for Trevali’s Shareholders and, if fully realized, will also trigger a significant increase in 
Mr. Grimbeek’s short-term and long-term incentive target compensation – the very definition of the ‘pay for 
performance’ principle. 
 
Additional information on our approach to executive compensation, including a copy of the complete 2018 
corporate scorecard and our arrangements with our new Chief Executive Officer, is included in the Circular. 
 
Strengthening our Governance Practices 
 
The past 18 months have also marked an important inflection point for us in our corporate governance 
practices and disclosure. As we continue our path forward, our firm intention is to lead in transparency and 
governance practices. We have overhauled and improved a number of our policies and procedures with 
that aim in mind, and have also undertaken a step change in our approach to enterprise risk management, 
in particular with respect to environmental and social risks. 
 
In June 2019, we published our inaugural Sustainability Report, an important milestone that marks our 
commitment to transparency in our ESG reporting. The 2019 Sustainability Report establishes the material 
topics for Trevali, our baseline performance and the steps that we intend to take to improve on these 
important objectives. We look forward to updating you annually on our progress with each successive 
report. 
 
A New Trevali 

We plan to seize the opportunities that are ahead, and we are very enthusiastic about the future of our 
company. We have also begun to roll out a new corporate identity as an expression of our renewed vision 
as a new Trevali. 
 
The Board is encouraged by the initial results of the efforts we have taken to reposition the Company. 
Trevali has demonstrated strong performance meeting Q1 guidance, and is on track to do so throughout 
2019, meeting or beating expectations while also projecting to absorb a significant increase in treatment 
charges. Trevali has at the same time continued to further improve our superior balance sheet, paying down 
an additional US$40 million in debt in the first quarter of 2019, and maintaining working capital of US$134 
million. We are eager to build on this momentum.  
 
With high exposure to an attractive zinc market, renewed senior leadership and a clear focus on optimizing 
our mine operations, Trevali is poised to enhance value for shareholders. We also benefit from a 
strategically important relationship with our largest shareholder. The Board and management team are 
excited about the future, and are proud of the results already accomplished through recent efforts to 
reposition the Company and build a new Trevali. We look forward to demonstrating value for Shareholders 
consistent with your trust and investment in the Company and invite you to join us at the Meeting. The 
Notice of Meeting and Management Information Circular outlines the business to be conducted at the 
Meeting and provides further information on our director nominees, corporate governance practices and 
executive compensation program. 
 
Your vote is important in electing directors and carrying out the other business to be conducted at the 
Meeting. We encourage you to review the materials in advance of the Meeting and take the opportunity to 
participate in the voting process, in person or by proxy.  
 
  



  

 

At the Meeting, management will give a presentation summarizing our 2018 results and our outlook for 
2019 and beyond, and you will have the opportunity to ask questions and meet the management team and 
members of the Board. A copy of the presentation will also be posted to our website at www.trevali.com for 
those shareholders who are unable to attend. 
 
We thank you for your participation and support of Trevali and look forward to welcoming you at the Meeting. 
 

 
Sincerely, 
 

 
 
Jessica L. McDonald 
Chair of the Board of Directors 

 



  

 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the holders (collectively, the 
“Shareholders” or, individually, a “Shareholder”) of the common shares (the “Common Shares”) of Trevali 
Mining Corporation (the “Company”) will be held at the Pinnacle Hotel Harbourfront, Port of Vancouver Room, 
2nd Floor, 1133 West Hastings Street, Vancouver, BC, V6E 3T3 on Wednesday, July 31, 2019 at 2:00 p.m. (Pacific 
Daylight Time) for the following purposes: 

1. to receive the audited consolidated financial statements of the Company for the financial year ended 
December 31, 2018 and the auditor’s report thereon; 

2. to elect the directors of the Company for the ensuing year; 

3. to appoint PricewaterhouseCoopers LLP, Chartered Professional Accountants, as auditor of the 
Company for the ensuing year and to authorize the directors to fix its remuneration; 

4. to consider an ordinary resolution to approve certain amendments to the Company’s amended and 
restated stock option and stock bonus plan (as amended, the “Stock Option Plan”), as more fully 
described in the Circular, and to approve all unallocated stock options and other entitlements issuable 
under the Stock Option Plan; 

5. to consider an ordinary resolution to approve certain amendments to the Company’s amended and 
restated share unit plan (as amended, the “Share Unit Plan”), as more fully described in the Circular, 
and to approve all unallocated share units and other entitlements issuable under the Share Unit Plan;  

6. to consider an ordinary resolution to approve the issuance of certain deferred share unit awards, as 
more fully described in the Circular; and 

7. to transact such other business as may properly be brought before the Meeting or any adjournment 
or postponement thereof. 

 
Accompanying this Notice of Annual and Special Meeting of Shareholders is the Circular, either a form of proxy 
for registered shareholders or a voting instruction form for beneficial shareholders, and a reply card for use by 
shareholders who wish to receive the Company’s interim and/or annual financial statements. 
 
Your vote is important regardless of the number of Common Shares you own. Registered Shareholders who are 
unable to attend the Meeting or any postponement or adjournment thereof in person are requested to complete, 
date, sign and return the enclosed form of proxy or, alternatively, to vote by telephone or over the Internet, in each 
case in accordance with the instructions set out in the Circular or form of proxy by no later than 2:00 p.m. 
(Vancouver time) on July 29, 2019 or, if the Meeting is adjourned or postponed, not later than 48 hours (excluding 
Saturdays, Sundays and statutory holidays in the Province of British Columbia) prior to the time set for the 
adjourned or postponed meeting. 
 
Non-registered Shareholders who receive these materials through their broker or other intermediary should 
complete and send the form of proxy or voting instruction form in accordance with the instructions provided by 
their broker or intermediary. 
 
DATED at Vancouver, British Columbia, this 28th day of June, 2019. 
 

BY ORDER OF THE BOARD 

 
Steven Molnar 
Vice President, General Counsel and 
Corporate Secretary 



 

MANAGEMENT INFORMATION CIRCULAR       i 

TABLE OF CONTENTS 
 
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS ................................. 1 
OVERVIEW .................................................................................................................................. 1 
GENERAL PROXY INFORMATION ........................................................................................... 6 

Solicitation of Proxies ...................................................................................................................... 6 
Appointment and Revocation of Proxies ......................................................................................... 6 
Exercise of Discretion by Proxies ................................................................................................... 7 
Notice to Beneficial Shareholders ................................................................................................... 7 
Notice to Non-Objecting Beneficial Shareholders ........................................................................... 8 
Voting Securities and Principal Holders Thereof ............................................................................ 8 

MATTERS TO BE ACTED UPON AT THE MEETING ............................................................... 9 
1. Presentation of Financial Statements ................................................................................ 9 
2. Election of Directors ........................................................................................................... 9 
3. Appointment of Auditor .................................................................................................... 17 
4. Approval of Stock Option Plan Amendments ................................................................... 18 
5. Approval of Share Unit Plan Amendments ...................................................................... 19 
6. Approval of Certain Deferred Share Unit Grants ............................................................. 21 

GOVERNANCE OF TREVALI ................................................................................................... 23 
Trevali’s Leading Corporate Governance Practices ..................................................................... 23 
Strong Commitment to Effective Oversight and Renewal ............................................................. 24 
Roles of the Chair of the Board, Vice Chair of the Board and Chief Executive Officer ................ 25 
Board Committee Composition ..................................................................................................... 26 
Board and Committee Charters .................................................................................................... 26 
Position Descriptions ..................................................................................................................... 27 
Director Independence .................................................................................................................. 27 
Other Directorships ....................................................................................................................... 27 
Interlocking Board Relationships .................................................................................................. 28 
Orientation and Continuing Education .......................................................................................... 29 
Rigorous Process for the Nomination of Directors ........................................................................ 31 
Board and Director Assessment ................................................................................................... 31 
Diversity Policy and Representation of Women on the Board and Management ......................... 31 
Board Committees ........................................................................................................................ 33 
Succession Planning and Leadership Development .................................................................... 35 
Ethical Business Conduct ............................................................................................................. 36 
Disclosure and Confidentiality ....................................................................................................... 36 
Enterprise Risk Management ........................................................................................................ 37 
Shareholder Engagement ............................................................................................................. 37 

COMPENSATION DISCUSSION AND ANALYSIS .................................................................. 38 
Highlights of Trevali’s Executive Compensation Practices ........................................................... 38 
Executive Summary ...................................................................................................................... 38 
Compensation Objectives ............................................................................................................. 41 
Benchmarking ............................................................................................................................... 42 
Elements of Executive Compensation .......................................................................................... 43 
2018 Corporate Performance ....................................................................................................... 46 
Share Performance Graph ............................................................................................................ 48 
2018 Executive Compensation Information .................................................................................. 48 
Compensation Governance .......................................................................................................... 50 
Incentive Plan Awards ................................................................................................................... 54 
Termination and Change of Control Benefits ................................................................................ 55 

DIRECTOR COMPENSATION .................................................................................................. 57 
Director Compensation Objectives ............................................................................................... 57 
Director Fee Structure ................................................................................................................... 57 
Director Compensation Table ....................................................................................................... 58 



  

MANAGEMENT INFORMATION CIRCULAR       ii 

Director Incentive Plan Awards ..................................................................................................... 59 
Outstanding Share-Based Awards and Option-Based Awards .................................................... 59 
Incentive Plan Awards – Value Vested or Earned During the Year .............................................. 59 
Director Share Ownership Requirements ..................................................................................... 60 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION 
PLANS ........................................................................................................................... 61 

STOCK OPTION PLAN ............................................................................................................. 61 
SHARE UNIT PLAN .................................................................................................................. 65 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS ......................................... 68 
INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS ............................ 68 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON ............................ 68 
ADDITIONAL INFORMATION .................................................................................................. 69 
APPROVAL OF BOARD OF DIRECTORS ............................................................................... 69 
SCHEDULE “A” CHARTER OF THE BOARD OF DIRECTORS ........................................... A-1 
SCHEDULE “B” BLACKLINE OF STOCK OPTION PLAN AMENDMENTS ........................ B-1 
SCHEDULE “C” BLACKLINE OF SHARE UNIT PLAN AMENDMENTS .............................. C-1 
 
 



 

MANAGEMENT INFORMATION CIRCULAR       1 

OVERVIEW 

Setting a Foundation for Strong and Steady Performance 

During 2018, Trevali took a number of steps to sharpen our performance and position the company to 
generate enhanced value. We continued our significant foundational work to integrate the Perkoa and Rosh 
Pinah mines into our portfolio of operating assets and to standardize a number of processes and systems 
across our operations. These efforts are ongoing and are continuing to show results, with a strong 
performance in Q1 2019.  

Under new leadership, we are developing a detailed plan for the next phase of our Company. In the 
meantime, we will continue to adjust our operations and our processes in incremental steps as we find new 
efficiencies and improvements, working to optimize our assets while maintaining a focus on our safety 
performance and our corporate responsibility. 

2018 and Early 2019 Performance Highlights 

Achieved 2018 annual zinc production guidance and on track to meet 2019 guidance 

Trevali is a top-10 global zinc producer with industry-leading zinc leverage. In 2018 we achieved our 
consolidated zinc production guidance, delivering zinc production of 406.9 million payable pounds. In 
addition to zinc, we also produced 41.7 million payable pounds of lead and 1.3 million payable ounces of 
silver. 

Trevali benefits from diversified production from four operating mines, each located in a favourable mining 
jurisdiction. The mines are on-track to deliver our 2019 production guidance, and through Q1 2019, each 
mine generated positive cash flow at prevailing prices during the period. We intend to meet or exceed 
expectations notwithstanding the significant increase in zinc treatment charges this year. 

Bolstered management team behind a renewed corporate vision 

While much was accomplished in 2018, the Board was also mindful of the challenges faced during the year 
and engaged in a rigorous evaluation of the Company’s performance and delivery against both market and 
internal expectations. The result of this evaluation process was the announcement, in January 2019, that 
certain changes to management and the Board were being made in order to deliver on our commitment of 
improved operating effectiveness and shareholder value creation. The Transition Oversight Committee of 
the Board was established to oversee the search process for a new Chief Executive Officer and Board 
Chair, and to provide oversight and support to the existing management team throughout the leadership 
transition. The Transition Oversight Committee, comprised of Dan Isserow (Chair), Russell Ball, Jessica 
McDonald and Dan Myerson, met frequently with the Company’s senior management team during the first 
several months of 2019 in order to ensure that management delivered on the key objectives that had been 
established for the first quarter. These efforts contributed to our strong financial and operational results for 
the three months ended March 31, 2019. 

The Transition Oversight Committee oversaw a comprehensive international search for a new Chief 
Executive Officer, and we were delighted to welcome Ricus Grimbeek, a dynamic mining industry leader 
with significant global operating experience, as our new President and Chief Executive Officer in April. 
During his first 100 days, Mr. Grimbeek has been visiting all four of our operations to evaluate our 
challenges and opportunities, in addition to meeting with investors and other key stakeholders to better 
understand the issues that are of greatest concern and their expectations of the Company. Mr. Grimbeek 
has a clear and ambitious vision for Trevali and the future of our industry and is working with management 
and the Board to design and implement a focused plan to optimize our operations and position us for growth. 



  

MANAGEMENT INFORMATION CIRCULAR       2 

Focused on asset optimization across the portfolio  

A theme for our team is operational excellence, including on-site cost controls. We also continue to advance 
projects at each mine which have the potential to improve mine economics. For example:  

 At Perkoa, the installation of the heavy fuel oil plant is now complete and is expected to result in 
operating cost improvements.  

 At Rosh Pinah, we continue to extend the Western Orefield, and the RP 2.0 optimization study is 
on track for completion in 2019. 

 At Caribou, we have successfully returned the mine to normal production levels. We are also 
advancing a life of mill strategy, as well as pursuing ongoing engineering studies on alternative 
mining methods with the objective of reducing costs and improving the mine’s productivity. 

 At Santander, cost control initiatives have been effective, and we continue to undertake work to 
examine prospects, including defining extensions at the Pipe and Blato prospects. 

Invested in shareholder friendly initiatives while maintaining balance sheet discipline  

Beginning in November 2018 we implemented a normal course issuer bit in order to take advantage of 
trading prices which we believe are below the intrinsic value of our shares. We have repurchased and 
cancelled a total of 18 million shares to date.  

Trevali has very strong and improving liquidity. In the first quarter of 2019, we reduced our debt by US$40 
million, and have US$39.7 million in cash and working capital of US$134 million as at March 31, 2019. We 
also have US$168 million available and undrawn under our revolving credit facility as at March 31, 2019, 
positioning us well to take advantage of investment opportunities. 

Executive Compensation Highlights 

Increased transparency and more closely linking pay with performance 

The Board strongly believes in the principle of pay for performance. As we reviewed our executive 
compensation practices in 2018, we made a number of important changes in order to strengthen the 
alignment between performance and executive compensation, in addition to increasing our transparency 
regarding executive compensation practices through improvements in the quality of our disclosure in the 
Circular. 

For example, 2018 saw the introduction of a more rigorous corporate scorecard that was focused on key 
operational and financial outcomes and which ultimately reduced the amount of discretion involved in 
evaluating corporate performance for purposes of our incentive plans. As a number of operational targets 
were not achieved, lower payouts were ultimately made under both the short-term and long-term incentive 
plans. A copy of the complete corporate scorecard is included at page 46 of the Circular. 

We also adopted a new individual performance system which similarly places greater emphasis on 
quantifiable goals and objectives that are directly linked to the Company’s overall business strategy. In 
2018, the Board also approved a transition to the issuance of performance share units (“PSUs”) to our 
senior executives and a reduction in reliance on the issuance of restricted share units (“RSUs”), beginning 
with the grant of awards to be made in early 2020 in respect of the 2019 financial year. The PSUs will vest 
at the conclusion of a 3-year performance period based on the total shareholder return relative to a selected 
group of our peers.  
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Significant at-risk compensation for new CEO reflects pay-for-performance philosophy 

In April 2019, we welcomed Ricus Grimbeek as our new President and Chief Executive Officer. As a 
demonstration of our commitment to linking executive compensation more closely with the experience of 
our shareholders, the entirety of Mr. Grimbeek’s negotiated signing bonus is in the form of PSUs that vest 
in equal parts over periods of three and five years. More than 75% of Mr. Grimbeek’s total target 
compensation over the next two years will consist of variable or “at risk” elements. The Board is also in the 
process of finalizing certain key performance objectives with Mr. Grimbeek for the first 18 months of his 
employment – these are ambitious targets that go beyond meeting the core operational objectives of safety, 
production, and operating and capital cost performance. If these objectives are fully realized, we believe it 
will result in substantial value creation for Trevali’s Shareholders and will trigger a significant increase in 
Mr. Grimbeek’s short-term and long-term incentive compensation targets that is reflective of the success 
that will have been achieved through the 2020 calendar year. 

Introduction of “Say on Pay” vote beginning in 2020 

The Compensation and Human Resources Committee will continue to evaluate the effectiveness of the 
executive compensation program and is committed to increased shareholder dialogue and feedback. 2018 
and 2019 have been years of significant change in our approach to compensation, and we plan to introduce 
an advisory “Say on Pay” vote beginning next year. In the interim, we remain committed to engaging with 
shareholders on the further design and implementation of changes to our executive compensation 
practices. 

Corporate Governance Highlights 

We have taken significant steps in 2018 and the first half of 2019 to strengthen our corporate governance 
practices. In particular, during the last 18 months we have: 

 Appointed Jessica L. McDonald as the independent Chair of our Board in March 2019. Ms. 
McDonald has extensive leadership experience including roles as both a Board Chair and Chief 
Executive Officer at large and complex organizations, and she brings a renewed focus and 
commitment to best practices in corporate governance at Trevali. 

 Reviewed and updated our Board and committee charters, as well as our Code of Business 
Conduct and Ethics and a number of other corporate policies, in order to reflect best practices in 
the industry. 

 Overhauled and strengthened the Company’s approach to enterprise risk management, bringing 
greater rigour and a more active oversight role for the Board in our risk management processes. 

 Significantly improved and formalized our board evaluation process, including the engagement of 
a leading independent governance expert to facilitate a review of our board in 2018. 

 Reinforced and formalized our director succession planning program, and began implementation 
of an executive succession planning and talent management program. We have significantly 
strengthened our senior management team through the appointment of a new President and Chief 
Executive Officer, a new Chief Financial Officer, a new Senior Vice President, Corporate 
Development and Investor Relations, a new Vice President, General Counsel and Corporate 
Secretary, and a new Vice President, Human Resources, among other roles within the 
organization.  

Additional information regarding our corporate governance practices can be found beginning at page 22 of 
the Circular. 
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Increased Transparency in ESG Disclosure 

The improvements in our executive compensation and corporate governance practices go hand in hand 
with our commitment to increased transparency in our reporting. Going forward, Trevali intends to be a 
leader in transparency. In addition to providing more detailed and rigorous disclosure of our governance 
practices in this Circular, 2019 has also marked a step change for Trevali with respect to disclosure of our 
environmental and social performance. On June 24, 2019, we published our inaugural Sustainability Report, 
a significant milestone for the Company. We are committed to transparently reporting our ESG performance 
and will be publishing a Sustainability Report on an annual basis going forward. 

The period since the acquisition of the Perkoa and Rosh Pinah mines in August 2017 has been a time of 
significant progress within the Company, as we have worked to develop and implement a set of unified 
standards and systems across our four operating assets. We are implementing a consistent set of 
performance data and key performance indicators across our operations, and are continually improving our 
governance framework for measuring, analyzing and reporting our sustainability performance, all while 
maintaining an utmost focus on the safety of our employees and contractors. 

In preparing our Sustainability Report, we completed a materiality assessment in line with the Global 
Reporting Initiatives guidelines, including a review of sustainability issues by an independent third party and 
workshops held with the Board, executive management and the senior leadership team for each of our 
operations. The Sustainability Report identifies the material environmental, social and governance topics 
that are of priority focus for Trevali, and sets out our baseline performance and the specific actions that we 
plan to take to measurably and meaningfully improve on these important objectives. We encourage you to 
read our Sustainability Report in full, which is available on our website at www.trevali.com. We look forward 
to consulting with our various stakeholders on our efforts, and to updating on our progress as we tackle the 
challenges and pursue the opportunities that are before us. 

Board Renewal and Director Nominees 

Trevali’s Board of Directors is well suited to lead the Company in its next phase of development. Our 
commitment to Board renewal is demonstrated by the appointment of four new directors in 2017 and one 
additional director in June 2019, plus one additional new nominee for election at the Meeting. Assuming 
election of all director nominees at the Meeting, six of our eight directors will have joined the Board within 
the last two years, reducing average director tenure to approximately 3 years. You can read more about 
the qualifications of our director nominees beginning on page 10 of the Circular. Trevali encourages you to 
submit your vote FOR the following nominees in person, online or by proxy:  

Name Age Director Since Independent 
2018 “For” 

Votes 

Russell Ball 50 2017 Yes 99.61% 

Mark Cruise 49 2008 No 98.61% 

Chris Eskdale 50 2012 No 95.24% 

Jill Gardiner 60 N/A Yes N/A 

Dan Isserow 59 2017 Yes 99.59% 

Jessica L. McDonald 50 2017 Yes 99.71% 

Dan Myerson 33 2017 No 96.71% 

Richard Williams 52 2019 Yes N/A 
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We believe that there are certain characteristics that every director should possess, and that our Board 
should reflect a combination of skills, experience and diversity of viewpoints necessary to oversee our 
business. Each of our director nominees has completed a self-assessment of his or her skills. This data 
has been compiled into a skills matrix, which can be found at page 15 of the Circular. The Corporate 
Governance and Nominating Committee reviews this on a periodic basis in order to ensure that the 
composition of our Board continues to reflect the needs of the Company over time. 
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GENERAL PROXY INFORMATION 

Solicitation of Proxies 
 
This management information circular (the “Circular”) is furnished in connection with the solicitation of 
proxies by the management of Trevali Mining Corporation (the “Company”) for use at the annual and 
special meeting (the “Meeting”) of the holders (collectively, the “Shareholders” or, individually, a 
“Shareholder”) of the common shares (the “Common Shares”) of the Company to be held on the date and 
at the time and place and for the purposes set forth in the attached notice of annual and special meeting of 
Shareholders (the “Notice”). Unless otherwise stated, this Circular contains information as at June 28, 
2019. References in this Circular to the Meeting include any adjournment or postponement thereof and, 
unless otherwise indicated, in this Circular all references to “$” are to Canadian dollars. 
 
The solicitation of proxies will primarily be made by mail, but may be supplemented by telephone or other 
personal contact to be made without special compensation by directors, officers and employees of the 
Company or by the Company’s transfer agent and registrar. The Company may retain other persons or 
companies to solicit proxies on behalf of management in which event customary fees for such 
services will be paid. All costs of solicitation will be borne by the Company. 
 
Except as noted below, the Company has distributed or made available for distribution copies of the Notice, 
the Circular and form or proxy or voting instruction form (the “Meeting Materials”) to clearing agencies, 
securities dealers, banks and trust companies or their nominees (collectively, the “Intermediaries”) for the 
distribution to Beneficial Shareholders whose Common Shares are held by or in the custody of such 
Intermediaries. Such Intermediaries are required to forward the Meeting Materials to Beneficial 
Shareholders unless a Beneficial Shareholder has waived the right to receive it. The solicitation of proxies 
from Beneficial Shareholders will be carried out by the Intermediaries or by the Company if the names and 
addresses of the Beneficial Shareholders are provided by Intermediaries. The Company will pay the 
permitted fees and costs of Intermediaries incurred in connection with the distribution of the Meeting 
Materials to registered or Beneficial Shareholders. The Company is not relying on the notice-and-access 
provisions of securities laws for delivery of the Meeting Materials to registered Shareholders or Beneficial 
Shareholders. 
 
Appointment and Revocation of Proxies 
 
The persons named in the enclosed form of proxy are directors and/or officers of the Company. A 
Shareholder has the right to appoint a person (who need not be a Shareholder) to attend and act for 
such Shareholder and on his, her or its behalf at the Meeting other than the persons designated in 
the enclosed form of proxy. Such right may be exercised by inserting in the blank space provided for that 
purpose the name of the desired person or by completing another proper form of proxy and, in either case, 
delivering the completed and executed proxy to the Company’s transfer agent and registrar, Computershare 
Investor Services Inc., 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, Attention: Stock 
Transfer Department, not later than 2:00 p.m. (Vancouver time) on July 29, 2019 or, if the Meeting is 
adjourned or postponed, not later than 48 hours (excluding Saturdays, Sundays and statutory holidays in 
the Province of British Columbia) prior to the time set for the adjourned or postponed meeting. A proxy must 
be executed by the registered Shareholder or his, her or its attorney duly authorized in writing or, if the 
Shareholder is a corporation, by an officer or attorney thereof duly authorized. 
 
Proxies given by Shareholders for use at the Meeting may be revoked prior to their use: 
 

(a) by depositing an instrument in writing executed by the Shareholder or by such 
Shareholder’s attorney duly authorized in writing or, if the Shareholder is a corporation, by 
an officer or attorney thereof duly authorized, indicating the capacity under which such 
officer or attorney is signing: 
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(i) at the registered office of the Company located at Suite 2200, 885 West Georgia 
Street, Vancouver, British Columbia, V6C 3E8, at any time up to 2:00 p.m. (Pacific 
Daylight time) on July 30, 2019; or 

 
(ii) with the chair of the Meeting on the day of the Meeting or any adjournment or 

postponement thereof; or 
 

(b) in any other manner permitted by law. 
 
Exercise of Discretion by Proxies 
 
The persons named in the accompanying form of proxy will vote the Common Shares in respect of which 
they are appointed in accordance with the direction of the Shareholders appointing them. In the absence 
of such direction, such Common Shares will be voted in favour of the passing of the matters set 
out in the Notice. The form of proxy confers discretionary authority upon the persons named therein 
with respect to amendments or variations to matters identified in the Notice and with respect to 
other matters which may properly come before the Meeting or any adjournment or postponement 
thereof. At the time of the printing of this Circular, management knows of no such amendments, variations 
or other matters to come before the Meeting other than the matters referred to in the Notice. However, if 
any other matters which at present are not known to the management of the Company should 
properly come before the Meeting, the proxy will be voted on such matters in accordance with the 
best judgment of the named proxies. 
 
Notice to Beneficial Shareholders 
 
Shareholders should note that only proxies deposited by Shareholders whose names appear on the 
records of the Company as the registered holders of Common Shares, or non-objecting beneficial 
holders of Common Shares whose names have been provided to the Company’s registrar and 
transfer agent, can be recognized and acted upon at the Meeting. The information set forth in this 
section is therefore of significant importance to a substantial number of Shareholders who do not hold their 
Common Shares in their own name (referred to in this section as “Beneficial Shareholders”). If Common 
Shares are listed in an account statement provided to a Shareholder by an Intermediary, then in almost all 
cases those Common Shares will not be registered in such Shareholder’s name on the records of the 
Company. Such Common Shares will more likely be registered under the name of the Shareholder’s 
Intermediary or an agent of that Intermediary. In Canada, the vast majority of such Common Shares are 
registered under the name of CDS & Co., as nominee for CDS Clearing and Depository Services Inc., which 
acts as a depository for many Canadian Intermediaries. Common Shares held by Intermediaries or their 
nominees can only be voted for or against resolutions upon the instructions of the Beneficial Shareholder. 
Without specific instructions, Intermediaries are prohibited from voting Common Shares for their clients. 
 
Applicable regulatory policy requires Intermediaries to seek voting instructions from Beneficial 
Shareholders in advance of shareholders’ meetings. Every Intermediary has its own mailing procedures 
and provides its own return instructions, which should be carefully followed by Beneficial Shareholders in 
order to ensure that their Common Shares are voted at the Meeting. Often the form of proxy supplied to a 
Beneficial Shareholder by its Intermediary is identical to the form of proxy provided by the Company to the 
Intermediaries. However, its purpose is limited to instructing the Intermediary how to vote on behalf of the 
Beneficial Shareholder. The majority of Intermediaries now delegate responsibility for obtaining instructions 
from clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge typically mails the voting 
instruction forms or proxy forms to the Beneficial Shareholders and asks the Beneficial Shareholders to 
return the voting instruction forms or proxy forms to Broadridge. Broadridge then tabulates the results of all 
instructions received and provides appropriate instructions respecting the voting of Common Shares to be 
represented at the Meeting. A Beneficial Shareholder receiving a proxy or voting instruction form from 
Broadridge cannot use that proxy to vote Common Shares directly at the Meeting – the proxy must be 
returned to Broadridge well in advance of the Meeting in order to have the Common Shares voted. 
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Although Beneficial Shareholders may not be recognized directly at the Meeting for the purposes of voting 
Common Shares registered in the name of their Intermediary, a Beneficial Shareholder may attend the 
Meeting as proxyholder for the Intermediary and vote their Common Shares in that capacity. Beneficial 
Shareholders who wish to attend the Meeting and indirectly vote their own Common Shares as proxyholder 
for the Intermediary should enter their own names in the blank space on the management form of proxy or 
voting instruction form provided to them and return the same to their Intermediary (or the agent of such 
Intermediary) in accordance with the instructions provided by such Intermediary or agent well in advance 
of the Meeting. Beneficial Shareholders should carefully follow the instructions of their 
Intermediaries and their service companies. 
 
All references to Shareholders in this Circular and the accompanying form of proxy and Notice are to 
Shareholders of record unless specifically stated otherwise. 
 
Notice to Non-Objecting Beneficial Shareholders 
 
The Meeting Materials are being sent to both registered and Beneficial Shareholders. If you are a Beneficial 
Shareholder, and the Company or its agent has sent the Meeting Materials directly to you, your name and 
address and information about your holdings of Common Shares have been obtained in accordance with 
applicable securities regulatory requirements from the Intermediary holding on your behalf. By choosing to 
send the Meeting Materials to you directly, the Company (and not the Intermediary holding on your behalf) 
has assumed responsibility for delivering the Meeting Materials to you and for executing your proper voting 
instructions. Please return your voting instructions as specified in the request for voting instructions. 
 
Voting Securities and Principal Holders Thereof 
 
The board of directors of Trevali (the “Board”) has fixed June 18, 2019 as the record date (the “Record 
Date”), being the date for the determination of Shareholders entitled to notice of, and to vote at, the Meeting 
and any adjournment or postponement thereof. As at the Record Date, 813,207,085 Common Shares were 
issued and outstanding. The Shareholders are entitled to receive notice of, and to attend, all meetings of 
Shareholders and to have one vote for each Common Share held. 
 
To the knowledge of the directors and executive officers of the Company, no person or company beneficially 
owns, directly or indirectly, 10% or more of the issued and outstanding Common Shares, other than as set 
forth below: 
 

Name of Shareholder Number of Common Shares Owned 
Percentage of Outstanding 

Common Shares 

Glencore International AG 210,835,9251 26% 

1 This number was obtained from the public filings made by this Shareholder on the System for Electronic Disclosure by Insiders 
(SEDI). 
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MATTERS TO BE ACTED UPON AT THE MEETING 

1. Presentation of Financial Statements 

The audited consolidated financial statements of the Company for the financial year ended December 31, 
2018 and the independent auditor’s report thereon will be presented at the Meeting. These consolidated 
financial statements and the related management’s discussion and analysis were sent to all Shareholders 
who have requested a copy. The Company’s consolidated financial statements and related management’s 
discussion and analysis for the financial year ended December 31, 2018 are also available under the 
Company’s profile on SEDAR at www.sedar.com and on the Company’s website at www.trevali.com. 
 
2. Election of Directors 

The nominees for election to Trevali’s Board of Directors are experienced mining and business leaders well 
suited to provide oversight to the Company as it continues the next phase of its development. Beginning in 
2017, Trevali has implemented a new succession planning and Board renewal policy in order to ensure the 
Board is comprised of directors with a broad range of experience and expertise necessary for the Board to 
carry out its mandate effectively. The nominees for election this year reflect this policy. The Corporate 
Governance and Nominating Committee (the “CGN Committee”) and the Board have determined that each 
of the eight nominees proposed to serve as directors possesses the necessary skills and qualifications to 
comprise a highly effective board of directors. 

A Renewed, Experienced and Focused Board 

Our Board believes that it should possess a combination of skills, professional experience and diversity of 
viewpoints necessary to oversee our business, together with relevant technical skills or financial acumen 
that demonstrates an understanding of the financial and operational elements and associated risks of a 
large, complex organization such as Trevali. Accordingly, the Board and the CGN Committee consider the 
qualifications of incumbent directors and director candidates both individually and in the broader context of 
the Board’s overall composition and the Company’s current and future needs, and it reviews its 
effectiveness in balancing these considerations when assessing the composition of the Board.  
 
Membership criteria for the Board includes items relating to ethics, integrity and values, business judgment, 
professional experience, industry knowledge and diversity of viewpoints, all of which are balanced in the 
context of an assessment of the perceived needs of the Board at that time. The Board has also developed 
a skills matrix in order to identify its strengths as well as areas where it requires additional skills or expertise. 
Additional information on the specific skills and the expertise of each of our director nominees is provided 
under “Governance of Trevali – Skills Matrix” below. 
 
Renewal in 2019 
 
As part of the Board’s ongoing commitment to renewal, Mike Hoffman, who has been a director since 2011, 
and Tony Drescher, who has been a director since 2007, are each retiring from the Board and are not 
standing for re-election at the Meeting. The Board wishes to thank both Mr. Hoffman and Mr. Drescher for 
their commitment to Trevali and their dedicated involvement in the Board during their respective tenure. 
 
In early 2019, the Board retained the services of a leading independent international search firm to assist 
in identifying qualified independent director candidates in order to fill the vacancies resulting from the 
retirements of Messrs. Hoffman and Drescher, and to ensure that the Board has a standing list of qualified 
candidates in the event of any future vacancies on the Board.  
 
With the assistance of our search firm and after consulting with other outside parties, Richard Williams and 
Jill Gardiner were identified as possessing the necessary skills and experience to join the Board and work 
collaboratively to oversee the next phase of the Company’s development. The CGN Committee (with 
support from the Transition Oversight Committee), and later the rest of the Board and members of the 
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senior management team, carefully assessed the candidacy of Mr. Williams and Ms. Gardiner through a 
series of meetings and discussions. The Company also completed a formal background check and 
discussed the candidates with references that had been provided or who were otherwise familiar with them 
in a professional context.  
 
The Board was pleased to appoint Mr. Williams to the Board effective June 4, 2019, and to nominate him 
and Ms. Gardiner for election by Trevali’s shareholders at the Meeting. Mr. Williams has extensive 
experience in the mining industry, having most recently served as Chief Operating Officer of Barrick Gold 
Corporation and as Barrick’s Executive Envoy to Tanzania, and prior to that as Chief Executive Officer of 
the Afghan Gold and Minerals Company and a non-executive director of Gem Diamonds Limited. Ms. 
Gardiner brings significant experience as a corporate director in the mining industry, having served on the 
board of Capstone Mining Corp. and as Board Chair of Turquoise Hill Resources Ltd., as well as a strong 
background in finance and capital markets transactions from her more than 20 year career in the investment 
banking industry, most recently as Managing Director and Regional Head, British Columbia, for RBC Capital 
Markets.  
 
The election of Mr. Williams and Ms. Gardiner will reduce the average director tenure to approximately 3 
years, with six of our directors having joined Trevali since 2017 (assuming that all nominees are elected at 
the Meeting). 
 
This renewal at the Board level reflects the evolution of the Company, as well as its forward ambitions. The 
nominees for election include: 

 An independent Chair with extensive managerial and governance experience including roles as 
both a Board Chair and Chief Executive Officer of large and complex organizations; 

 Senior executive leaders from global mining companies, with specific experience in mining and 
transaction finance, corporate development, and operations; and 

 Representatives of Trevali’s cornerstone shareholder, one of the world’s leading commodity 
companies, providing significant logistical expertise, market insight and global relationships. 

Nominees for Election as Directors 

The tables on the following pages set out the names of proposed nominees for election as directors of 
Trevali, as well as information about their professional experience and qualifications as of the date of this 
Circular (unless otherwise indicated). For incumbent directors, the tables also present their Committee 
membership(s) and Board attendance records for the past year.  
 
Unless the Shareholder specifies in the enclosed form of proxy that the Common Shares represented by 
the proxy are to be withheld from voting in respect of one or more directors, the persons named in the form 
of proxy intend to vote the Common Shares represented by the proxy FOR the election of the persons 
whose names are set forth below. 
 
Management does not contemplate that any of such nominees will be unable to serve as directors. 
However, if for any reason, any of the proposed nominees do not stand for election or are unable to serve 
as such, proxies in favour of management nominees will be voted for another nominee in their discretion 
with respect to the eight persons being nominated at the Meeting for election as directors of the Company.  
 
Each director elected will hold office until the next annual meeting of Shareholders or until his or her 
successor is duly elected or appointed. Information regarding Common Shares owned by each director is 
presented to the best knowledge of management of the Company and has been furnished by such directors. 
Information regarding Board and committee meeting attendance is presented for meetings held in 2018. 
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The Board recommends that Shareholders vote FOR ALL of the nominees for election as Directors. 
 
 
 
 
 
 
 
 
 
 
 
 

RUSSELL D. BALL 
British Columbia, Canada 
 
Director Since: October 11, 2017 
 
INDEPENDENT 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

DR. MARK D. CRUISE 
British Columbia, Canada 
 
Director Since: March 18, 2008 
 
NOT INDEPENDENT 
 

 
 
  

Mr. Ball was most recently Executive Vice President, Chief Financial Officer and 
Corporate Development of Goldcorp Inc., a role he assumed in March 2016. He 
initially joined Goldcorp Inc. in 2013, serving as Executive Vice President of Capital 
Projects, Strategy and Corporate Development, including oversight of primary 
growth projects. Prior to his role with Goldcorp Inc., Mr. Ball served in varying 
capacities for Newmont Mining Corporation, including Strategic and Business 
Planning, culminating with his appointment as Executive Vice President and Chief 
Financial Officer. Mr. Ball is both a Chartered Accountant from the Institute of 
Chartered Accountants of South Africa and a Certified Public Accountant in 
Colorado. 
 

Current Board/Committee 
Membership 

2018 
Attendance 

Other Public Directorships 

Board 
Audit Committee (Chair) 
CHR Committee  
HSEC Committee 

7 of 7 
5 of 5 
5 of 5 
5 of 5 

100% 
100% 
100% 
100% 

Allegiant Gold Ltd. (TSXV) 
Calibre Mining Corp. (TSXV) 
Columbus Gold Corp. (TSX) 
Lydian International Ltd. (TSX) 

Number of Common Shares Beneficially 
Owned, Controlled or Directed 217,000 

 

Dr. Cruise co-founded Trevali in 2007 and served as its President and CEO from 
February 2008 to April 2019. Dr. Cruise has previously served as the Vice 
President, Business Development of Cardero Resources Corp. from March 2007 
to September 2011, and Vice President, Exploration from November 2004 to March 
2007. From 1996 to 2004, he was the Senior Geologist with Anglo American plc. 
Dr. Cruise holds a Doctorate of Geology and Bachelor of Geology from the 
University of Dublin, Trinity College, and is a professional member of the Institute 
of Geologists in Ireland and the European Federation of Geologists. 
 

Current Board/Committee 
Membership 

2018 Attendance Other Public Directorships 

Board 
HSEC Committee 

7 of 7 
N/A 

100% 
N/A 

Velocity Minerals Ltd. (TSXV) 

Number of Common Shares Beneficially 
Owned, Controlled or Directed 3,419,192 
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CHRIS ESKDALE 
Oberaegeri, Switzerland 

 
Director Since: March 5, 2012 
 
NOT INDEPENDENT 

 
 
 
 
 
 

 
 
 
 
 

JILL GARDINER 
British Columbia, Canada 
 
Director Since: N/A 
 
INDEPENDENT 
 
 
 
  

Ms. Gardiner is a corporate director and currently serves on the board of Capital 
Power Corporation. Previously, Ms. Gardiner spent over 20 years in the 
investment banking industry, most recently as Managing Director and Regional 
Head, British Columbia, for RBC Capital Markets. In her various roles in 
corporate finance, mergers and acquisitions and debt capital markets, she 
provided strategic advice to, and helped raise capital for, numerous corporations 
with a focus on the power, pipeline, infrastructure, forest products and diversified 
industries. Ms. Gardiner was formerly Senior Project Manager at the Ontario 
Energy Board and lecturer at the University of Victoria in corporate finance and 
human resource management. Ms. Gardiner previously served as Board Chair 
of Turquoise Hill Resources Ltd. and as a director of the boards of Capstone 
Mining Corp., Parkbridge Lifestyle Community Inc., SilverBirch Hotels & Resorts, 
and Timber Investments. She has an MBA and BSc from Queen’s University. 
 
 

Current 
Board/Committee 

Membership 

2018 
Attendance 

Other Public 
Directorships 

N/A N/A N/A Capital Power Corporation 
(TSX) 

Number of Common Shares Beneficially 
Owned, Controlled or Directed None 

 

Mr. Eskdale joined Glencore International A.G. in January 1997 as Asset 
Manager and is currently Head of Zinc Industrial Assets for Glencore. Prior to 
this, he was an accountant at Deloitte & Touche in London and Moscow. He 
holds a Master of Arts (Honours) degree from the University of Oxford and 
qualified as a Chartered Accountant in July 1994 with the Institute of Chartered 
Accountants in England and Wales. 
 

Current Board/Committee 
Membership 

2018 
Attendance 

Other Public Directorships 

Board 7 of 7 100% 
Recyclex S.A. (Paris) 
Compañia Minera Volcan 
S.A.A. (Lima) 

Number of Common Shares Beneficially 
Owned, Controlled or Directed None1 

1 Mr. Eskdale is a director nominee and a member of the senior management team of Glencore 
and, as such, does not receive any compensation for acting as a director of the Company. As a 
result, Mr. Eskdale is exempt from the director share ownership requirements. Mr. Eskdale does 
not formally serve on any Board committees, however, from time to time he may be invited to 
participate in committee meetings to the extent determined that this would be in the best interest 
of the Company. 
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DAN ISSEROW 
British Columbia, Canada 
 
Director Since: October 11, 2017 
 
INDEPENDENT 
 

 

 

 
 
 
 
 
 
 
 
 
 
 
 

JESSICA L. McDONALD 
British Columbia, Canada 
 
Director Since: October 11, 2017 
 
INDEPENDENT 
 
 
 
 
 
 
 
 
 
 

  

Mr. Isserow is a Chartered Accountant with financial and business operations
leadership experience and a successful track record of growing organizations
across various business sectors, including introducing the Nando’s restaurant
franchise to Canada and serving as its President and CEO from 1993 to 2012. Mr.
Isserow is currently the Co-Founder, President and Chief Financial Officer with
Silica Ventures, a company focused on the expanding market for digital sign
applications; with customers in Canada and the United States. Mr. Isserow is a
Chartered Accountant from the Institute of Chartered Accountants of South Africa,
and has also completed the ICD Directors’ Education Program. 
 
 

Current Board/Committee 
Membership 

2018 
Attendance 

Other Public Directorships 

Board 
Audit Committee 
CGN Committee (Chair) 
CHR Committee 

7 of 7 
5 of 5 
5 of 5 
5 of 5 

100% 
100% 
100% 
100% 

None 

Number of Common Shares Beneficially 
Owned, Controlled or Directed 15,700 

 

Ms. McDonald currently serves as Chair of Canada Post, which includes in its 
Group of Companies a majority shareholding of Purolator Courier, and subsidiaries 
Innovapost and SCI Logistics. She has previously served as President and Chief 
Executive Officer of Canada Post on an interim basis (from April 2018 to March 
2019). Prior experience includes President and Chief Executive Officer of BC Hydro 
(from July 2014 to July 2017), Chair of Powertech Labs Inc, and Board Director of 
Powerex Corp. She serves on the Member Council of Sustainable Development 
Technology Canada, and was previously a Visiting Fellow at Stanford’s Center for 
Energy Policy and Finance. Ms. McDonald is a Director of the Board of Trade of 
Greater Vancouver, as well as a Board Director of Hydro One and Coeur Mining. 
She has significant experience in Government including Deputy Minister to the 
Premier and Head of the Public Service of British Columbia. Ms. McDonald is a 
certified ICD Board Director and a member of the Alternative Dispute Resolution 
Institute of Canada. She has been named to Canada’s Top 100 Most Powerful 
Women Hall of Fame, Canada’s Diversity 50, and Canada’s Top 40 Under 40. 
 

Current Board/Committee 
Membership 

2018 
Attendance 

Other Public Directorships 

Board 
CGN Committee 
HSEC Committee (Chair) 

7 of 7 
5 of 5 
5 of 5 

100% 
100% 
100% 

Coeur Mining, Inc. (NYSE) 
Hydro One Limited (TSX) 
 
 

Number of Common Shares Beneficially 
Owned, Controlled or Directed 135,100 
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DAN MYERSON 
Ontario, Canada 
 
Director Since: August 31, 2017 
 
NOT INDEPENDENT 

 
 
 

 
 
 
 

RICHARD WILLIAMS 
Ontario, Canada 
 
Director Since: June 4, 2019 
 
INDEPENDENT 

 
 
 
 
 
  

Mr. Myerson is currently the head of Glencore’s Canadian zinc business and has 
worked closely with Trevali at both the corporate and operations level. Prior to 
joining Glencore, he worked in the global capital markets division of Morgan 
Stanley with a principal focus on the Asia-Pacific region. He holds a Master of 
Finance (Honours) degree from the Queensland University of Technology in 
Brisbane, Australia. 
 

Current Board/Committee 
Membership 

2018 
Attendance 

Other Public Directorships 

Board 7 of 7 100% None 
Number of Common Shares Beneficially 
Owned, Controlled or Directed None1 

1 Mr. Myerson is a director nominee and a member of the senior management team of Glencore 
and, as such, does not receive any compensation for acting as a director of the Company. As a 
result, Mr. Myerson is exempt from the director share ownership requirements. Mr. Myerson does 
not formally serve on any Board committees, however, from time to time he may be invited to 
participate in committee meetings to the extent determined that this would be in the best interest 
of the Company. 

Mr. Williams is a former Chief Operating Officer at Barrick Gold Corporation 
and Barrick’s Executive Envoy to Tanzania (2014 to 2018). He has also 
served as Chief Executive Officer of the Afghan Gold and Minerals Company 
(2010 to 2014) and as a non-executive director of Gem Diamonds Limited, 
listed on the London Stock Exchange (2018 to 2015). In addition to his mining 
experience, Mr. Williams served as the Commanding Officer of the British 
Army’s Special Forces Regiment, the SAS. He has an MBA from Cranfield 
University, a Master’s Degree in Security Studies from Kings College London, 
and a Bachelor of Science in Economics from University College London. He 
is also on the Board of Canada’s Vimy Foundation, a charity with a mission 
to preserve and promote Canada’s First World War legacy, and London’s 
Mine and Money Conference. 
 

Current Board/Committee 
Membership 

2018 
Attendance 

Other Public Directorships 

Board 
CHR Committee 

N/A N/A None 
 

Number of Common Shares Beneficially 
Owned, Controlled or Directed None 
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Board Matters 

Director Skills and Capabilities 

The CGN Committee assists the Board in identifying skills and areas of expertise that are desirable to add 
to the Board, identifies individuals qualified to become members of the Board, and recommends to the 
Board nominees for election to the Board in annual meetings, and directors to be appointed to each 
Committee and as the Chair of each Committee. In doing so, the CGN Committee applies various criteria 
in assessing individuals that may be qualified to become directors and members of Committees. Each 
director is required to complete a self-assessment of his or her skills and such data is compiled into a skills 
matrix. The Board skills matrix is maintained to identify and evaluate the competencies and skills of the 
directors based on the individual experience and background of each director and to identify areas for 
strengthening the Board, if any, and address them through the recruitment of new members.  
 
The following skills matrix sets out the skills and expertise that the Board considers important to fulfill its 
oversight role in respect of Trevali, the specific skills and expertise of each director nominee and reflects 
the strengths of the Board as a whole. 
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CEO / Senior Executive  ✓ ✓ ✓  ✓ ✓  ✓ 

Mining Sector Experience ✓ ✓ ✓    ✓ ✓ 

Enterprise Risk Management      ✓  ✓ 

Capital Markets / Treasury ✓ ✓ ✓ ✓   ✓  

Accounting / Finance  ✓  ✓ ✓ ✓    

Mergers & Acquisitions ✓ ✓  ✓   ✓  

Corporate Governance    ✓ ✓ ✓   

Government Relations / International Business / Regulatory / Public Policy   ✓   ✓ ✓ ✓ 

Environmental / Community / Sustainability / Indigenous Relations  ✓    ✓  ✓ 

Human Resource Management / Labour Relations / Compensation    ✓ ✓    

Board independence 

Trevali’s Board is committed to acting independently and in the interests of all the Company’s 
Shareholders. In order to ensure that the Board is able to function independently of management, the 
Board adheres to the following structures and processes: 
 

 The Chair of the Board is an independent director; 

 Effective April 2019, no members of management sit on the Board (Mark Cruise, the former CEO 
of the Company, served on the Board while acting as CEO and is nominated for re-election to the 
Board at the Meeting);  

 The Articles of the Company provide that any director may call a meeting of the Board; 
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 Non-management directors have regularly scheduled meetings in the absence of management, 
and the independent directors meet on an ad hoc basis as determined necessary or appropriate 
in the absence of management and the other non-independent directors; and 

 In addition to the four standing committees of the Board, additional independent committees are 
appointed from time to time, as considered appropriate. 
 

In addition, the members of the Board appointed by Glencore pursuant to the Investor Rights and 
Governance Agreement also have fiduciary duty to act in the best interest of Trevali and all of its 
Shareholders.  

Advance Notice Policy 

In accordance with Trevali’s Advance Notice Policy, as adopted by the Board effective April 1, 2018 and 
approved by the Shareholders on June 20, 2018, Shareholders who wish to nominate a candidate for 
election as a director must provide timely written notice in proper form by personal delivery, facsimile or 
email to the Corporate Secretary of Trevali. The notice must be provided not less than 35 days prior to the 
date of the Meeting. As a result, any Shareholder wishing to nominate a candidate for election as a director 
was required to provide notice to Trevali by June 26, 2019. A copy of the Advance Notice Policy is available 
on our website at www.trevali.com.  

Majority Voting Policy 

The Company has adopted a majority voting policy (the “Majority Voting Policy”) in connection with 
director elections. The policy stipulates that for any uncontested elections of directors, if the number of 
votes withheld exceeds the number of votes in favour of the election of a director nominee at a 
Shareholders’ meeting, the nominee will be required to immediately tender his or her resignation after the 
meeting to the Chair of the Board who will then refer it to the CGN Committee for consideration. The CGN 
Committee will make a recommendation to the Board after reviewing the matter and any extenuating 
circumstances, and the Board will act on the CGN Committee’s recommendation within 90 days following 
the applicable Shareholders’ meeting. The Board’s decision to accept or reject the resignation offer will 
promptly be disclosed to the public by news release. The nominee in question will not participate in any 
CGN Committee or Board deliberations on the resignation offer. The Majority Voting Policy does not apply 
in circumstances involving contested director elections. 
 
A copy of the Majority Voting Policy is available on the Company’s website at www.trevali.com. 

Corporate Cease Trade Orders 

To the best of the Company’s knowledge, no proposed director is, as at the date of this Circular, or has 
been, within 10 years before the date of this Circular, a director, chief executive officer or chief financial 
officer of any company (including the Company) that: 
 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the relevant company access to any exemption under applicable securities legislation, 
and which in all cases was in effect for a period of more than 30 consecutive days (an “Order”), 
which Order was issued while the proposed director was acting in the capacity as director, 
chief executive officer or chief financial officer of such company; or 

 
(b) was subject to an Order that was issued after the proposed director ceased to be a director, 

chief executive officer or chief financial officer and which resulted from an event that occurred 
while that person was acting in the capacity as director, chief executive officer or chief financial 
officer of such company. 
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Bankruptcies, Penalties or Sanctions 

To the best of the Company’s knowledge, other than as set forth below, no proposed director: 
 

(a) is, as at the date of this Circular, or has been within the last ten years, a director or executive 
officer of any company (including the Company) that, while that person was acting in that 
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, 
made a proposal under any legislation relating to bankruptcy or insolvency or was subject to 
or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; 

 
(b) has, within the last ten years, become bankrupt, made a proposal under any legislation relating 

to bankruptcy or insolvency or become subject to or instituted any proceedings, arrangement 
or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold 
his assets; 
 

(c) has been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement 
with a securities regulatory authority; or 

 
(d) has been subject to any penalties or sanctions imposed by a court or regulatory body that 

would likely be considered important to a reasonable investor in deciding whether to vote for 
a proposed director. 

 
Russell Ball was a director of Molycorp, Inc. (“Molycorp”) from March 2010 until August 2016. In June 
2015, Molycorp filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code in 
the United States Bankruptcy Court for the District of Delaware. On November 3, 2016, Molycorp 
announced that it filed a joint plan of reorganization with the US Bankruptcy Court for the District of 
Delaware that proposed an emergence from chapter 11 protection and on August 31, 2016, Molycorp 
announced that such plan of reorganization became effective and Molycorp emerged from chapter 11 
protection. 
 
3. Appointment of Auditor 

Unless the Shareholder specifies in the enclosed form of proxy that the Common Shares represented by 
the proxy are to be withheld from voting in the appointment of the auditor, the persons named in the form 
of proxy intend to vote FOR the appointment of PricewaterhouseCoopers LLP (“PwC”), Chartered 
Professional Accountants, as auditor of the Company for the ensuing year and the authorization of the 
directors to fix its remuneration. 
 
PwC was first appointed as our auditor in March 2012. During the financial years ended December 31, 
2018 and 2017, the following fees were billed to Trevali by its auditors: 
 

Financial Year 
Ended 

Audit Fees Audit-Related Fees 1 Tax Fees 2 All Other Fees 03 

2018 $558,769 $120,000 $12,120 Nil 
2017 $280,000 $81,000 $233,170 Nil 

1 Fees charged for assurance and related services reasonably related to the performance of an audit or review of the Company’s 
financial statements, and not included under “Audit Fees”. 

2 Fees charged for tax compliance, tax due diligence report, tax advice and tax planning services. 
3 Fees for services other than disclosed in any other column 
 
The Board recommends that Shareholders vote FOR the appointment of PwC as our auditor and 
the authorization of the directors to fix the auditor’s remuneration. 
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4. Approval of Stock Option Plan Amendments 

The Stock Option Plan was established by the Board on September 15, 2010. The Company commenced 
trading on the TSX on October 7, 2010, at which time the Stock Option Plan was adopted by the Company 
according to the policies of the TSX. Since such time, Shareholders have approved various amendments 
to the Stock Option Plan. 
 
Historically, the Stock Option Plan provided for the award of both stock options (“Options”) and “Bonus 
Shares”. To align the Stock Option Plan with best practice, Trevali’s Board of Directors discontinued the 
practice of issuing full-value Bonus Shares as of January 1, 2018. No such shares have been issued since 
that time, nor are any issuable under the terms of existing awards. As the Company no longer proposes to 
issue Bonus Shares it is proposed that the Stock Option Plan be amended accordingly. 
 
On June 4, 2019, the Board approved, subject to Shareholder and TSX approval, certain amendments (the 
“Stock Option Plan Amendments”) to the Stock Option Plan. Accordingly, Shareholders are being asked 
to consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution (the “Stock 
Option Plan Resolution”) approving the Stock Option Plan Amendments, as well as all unallocated Options 
and other entitlements issuable under the Stock Option Plan. 

The Stock Option Plan Amendments include the following: 

 revisions to the grant provisions in section 3.1 to give the Board full discretion to establish 
performance-based vesting targets with Options only being fully exercisable upon such 
performance-based targets being met; 

 revisions to the Option term provisions in section 3.1 to provide that the maximum term of an 
Option shall be not more than seven (7) years (a reduction from the current maximum term of 
ten (10) years); 

 revisions to the grant limitations in section 3.4 to provide that (i) the maximum number of 
Common Shares that may be issuable pursuant to Options under the Option Plan, together 
with all other share compensation arrangements (including the Share Unit Plan) shall not 
exceed 7% of the total number of issued and outstanding Common shares, and (ii) the 
maximum number of shares issuable to insiders in aggregate and during any 12 month period, 
shall not exceed 7% of the total number of issued and outstanding Common shares (a 
reduction in each case from the current plan maximum of 10%); 

 removal of the Bonus Share provisions in section 8 in its entirety and consequential revisions 
throughout the Stock Option Plan; and 

 the addition of section 10.3 to confirm the existence of the Company’s clawback policy given 
its application to awards granted under the Stock Option Plan, in the event of a material 
restatement of the Company’s financial results as a result of intentional misconduct, fraud or 
gross negligence engaged in by certain officers of the Company that caused or partially caused 
the need for the restatement. 

 
Section 613(a) of the TSX Company Manual provides that unallocated options, rights or entitlements under 
a security-based compensation arrangement which does not have a fixed maximum number of securities 
issuable must be approved by a majority of the issuer’s directors and by the issuer’s security holders every 
three years. If approval is obtained at the Meeting, the Company will not be required to seek further approval 
of the grant of unallocated Options under the Stock Option Plan until July 31, 2022. If approval is not 
obtained at the Meeting, then any Options that have not been allocated as of June 1, 2019 and any Options 
that are outstanding as of July 31, 2019 and are subsequently cancelled, terminated or exercised will not 
be available for a new grant of Options and the Company will not have an operative stock option plan and 
may consequently have difficulty attracting and retaining high caliber personnel. However, regardless of 
whether the Stock Option Plan Resolution is approved, all Options currently outstanding under the Stock 
Option Plan will remain in effect in accordance with their terms. 
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Passage of the Stock Option Plan Resolution will require approval by a majority of the votes cast 
on the matter at the Meeting. The Board believes the passing of the Stock Option Plan Resolution 
is in the best interests of the Company and recommends that Shareholders vote FOR the Stock 
Option Plan Resolution. Unless the Shareholder specifies in the enclosed form of proxy that the 
Common Shares represented by the proxy are to be voted against the Stock Option Plan Resolution, 
the persons named in the form of proxy will vote the Common Shares represented by the proxy in 
favour of the Stock Option Plan Resolution. 

The full text of the Stock Option Plan Resolution is set forth below. 

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION OF THE SHAREHOLDERS, THAT: 

1. the amendments to the Stock Option Plan (the “Stock Option Plan Amendments”), 
as described in the Company’s management information circular dated June 28, 2019, 
be and are hereby approved; 

 
2. the Board be authorized on behalf of the Company to make any further amendments 

to the Stock Option Plan as may be required by regulatory authorities, without further 
approval of the Shareholders, in order to ensure implementation of the Stock Option 
Plan Amendments; 

 
3. all unallocated Options issuable under the Stock Option Plan be and hereby approved 

and authorized until July 31, 2022; and 
 

4. any director or officer of the Company is hereby authorized and directed for and in the 
name of and on behalf of the Company to execute or cause to be executed, whether 
under corporate seal of the Company or otherwise, and to deliver or cause to be 
delivered all such documents, and to do or cause to be done all such acts and things, 
as in the opinion of such director or officer may be necessary or desirable in order to 
carry out the terms of this resolution, such determination to be conclusively evidenced 
by the execution and delivery of such documents or the doing of any such act or thing.” 
 

A summary of the key terms of the Stock Option Plan is provided below under “Stock Option Plan”, and the 
full text of the Stock Option Plan, including a blackline showing the amendments to be approved at the 
Meeting, is attached as Schedule “B” to this Circular. 

5. Approval of Share Unit Plan Amendments 

The Share Unit Plan was established by the Board on May 1, 2013. Since such time, Shareholders have 
approved various amendments to the Share Unit Plan. 

The Share Unit Plan historically provided that vested RSUs, PSUs and deferred share units (“DSUs”) could 
be settled by the Company in cash, in Common Shares purchased on the open market, or through the 
issuance of Bonus Shares under the Stock Option Plan. As the Stock Option Plan has been amended to 
remove the references to Bonus Shares and the ability of the Company to issue same, the Board has 
determined that it is desirable that the Share Unit Plan be amended to preserve the flexibility to settle vested 
share units through the issuance by the Company of Common Shares from treasury, subject to the rules of 
the TSX and compliance with best practices including proxy advisory firm guidelines. 

On June 4, 2019, the Board approved, subject to Shareholder and TSX approval, certain amendments (the 
“Share Unit Plan Amendments”) to the Share Unit Plan. Accordingly, Shareholders are being asked to 
consider and, if deemed appropriate, to pass, with or without variation, an ordinary resolution (the “Share 
Unit Plan Resolution”) approving the Share Unit Plan Amendments, as well as all unallocated units and 
other entitlements issuable under the Share Unit Plan. 
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The Share Unit Plan Amendments include the following: 

 revisions to the Share Unit Plan limitations in section 1.5 to set the maximum number of 
Common Shares available for issuance under the Share Unit Plan, together with any other 
security-based compensation arrangement (pre-existing or otherwise) at 7% of the then issued 
and outstanding Common Shares; 

 addition of section 1.6 to set out the limitations on grants to Eligible Persons (as defined in the 
Share Unit Plan) and Insiders (as defined in the Share Unit Plan); 

 addition of section 1.7 to set the maximum number of Common Shares issuable as settlement 
for Share Units at 2% of the then issued and outstanding Common Shares; 

 addition of section 1.8 to set out the maximum number of Common Shares issuable to non-
executive directors; 

 removal of the bonus share provisions throughout the Share Unit Plan and provide for the 
issuance of Common Shares from treasury;  

 addition of section 5.7 to permit the expiration term of a Share Unit to be the later of a fixed 
expiration date or a date shortly after the expiration date should such date fall within or 
immediately after a black-out period that is self-imposed by the Company; 

 addition of section 5.8 to confirm the existence of the Company’s clawback policy given its 
application to awards granted under the Share Unit Plan in the event of a material restatement 
of the Company’s financial results as a result of intentional misconduct, fraud or gross 
negligence engaged in by certain officers of the Company that caused or partially caused the 
need for the restatement;  

 revisions to the amendment and termination provisions in section 5.10 to clarify certain 
circumstances under which Shareholder approval will be required for amendments to the 
Share Unit Plan; and 

 addition of section 5.11, which establishes that the Board can determine the expiry date of 
each RSU or PSU granted, provided that such date may not be later than the earlier of: (i) the 
date which is the seventh anniversary of the date on which such RSU or PSU, as applicable, 
is granted, and (ii) the latest date permitted under the applicable rules and regulations of all 
regulatory authorities to which the Company is subject, including the TSX. 

 
As of June 28, 2019, the Company had 813,207,085 Common Shares issued and outstanding (on a non-
diluted basis). Accordingly, the maximum number of Common Shares available for issuance pursuant to 
the Share Unit Plan is 16,264,141, being 2% of the number of Common Shares issued and outstanding. 
 
Section 613(a) of the TSX Company Manual provides that unallocated options, rights or entitlements under 
a security-based compensation arrangement which does not have a fixed maximum number of securities 
issuable must be approved by a majority of the issuer’s directors and by the issuer’s security holders every 
three years. If approval is obtained at the Meeting, the Company will not be required to seek further approval 
of the grant of unallocated Share Units under the Share Unit Plan until the Company’s 2022 annual 
Shareholders’ meeting (provided that such meeting is held on or prior to July 31, 2022). If approval is not 
obtained at the Meeting, then any Share Units that have not been allocated as of June 1, 2019 and any 
Share Units that are outstanding as of July 31, 2019 and are subsequently cancelled, terminated or 
exercised will not be available for a new grant of Share Units and the Company will not have an operative 
share unit plan and may consequently have difficulty attracting and retaining high caliber personnel. 
However, regardless of whether the Share Unit Plan Resolution is approved, all Share Units currently 
outstanding under the Share Unit Plan will remain in effect in accordance with their terms. 
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Passage of the Share Unit Plan Resolution will require approval by a majority (50%) of the votes 
cast on the matter at the Meeting. The Board believes the passing of the Share Unit Plan Resolution 
is in the best interests of the Company and recommends that Shareholders vote FOR the Share Unit 
Plan Resolution. Unless the Shareholder specifies in the enclosed form of proxy that the Common 
Shares represented by the proxy are to be voted against the Share Unit Plan Resolution, the persons 
named in the form of proxy will vote the Common Shares represented by the proxy in favour of the 
Share Unit Plan Resolution. If Shareholders do not approve the amendments set out above, then 
the Share Unit Plan will remain unamended in its current form and the Company can continue to 
settle Share Units in cash or with Common Shares purchased on the open market.  

The full text of the Share Unit Plan Resolution is set forth below. 

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION OF THE SHAREHOLDERS, THAT: 

1. the amendments to the Share Unit Plan (the “Share Unit Plan Amendments”), as 
described in the Company’s management information circular dated July 28, 2019, be 
and are hereby approved; 

 
2. the Board be authorized on behalf of the Company to make any further amendments 

to the Share Unit Plan as may be required by regulatory authorities, without further 
approval of the Shareholders, in order to ensure implementation of the Share Unit 
Plan Amendments; 

 
3. all unallocated Share Units issuable under the Share Unit Plan be and are hereby 

approved and authorized and the Company has the ability to issue shares from 
treasury to satisfy any unallocated Share Units issued until July 31, 2022; and 

 
4. any one director or officer of the Company is hereby authorized and directed for and 

in the name of and on behalf of the Company to execute or cause to be executed, 
whether under corporate seal of the Company or otherwise, and to deliver or cause to 
be delivered all such documents, and to do or cause to be done all such acts and 
things, as in the opinion of such director or officer may be necessary or desirable in 
order to carry out the terms of this resolution, such determination to be conclusively 
evidenced by the execution and delivery of such documents or the doing of any such 
act or thing.” 

 
A summary of the key terms of the Share Unit Plan is provided below under “Share Unit Plan”, and the full 
text of the Share Unit Plan, including a blackline showing the amendments to be approved at the Meeting, 
is attached as Schedule “C” to this Circular. 

6. Approval of Certain Deferred Share Unit Grants 

At the Meeting, Shareholders will be asked to approve by ordinary resolution (the “Prior Grant Resolution”) 
the ratification of previous grants of 253,400 DSUs pursuant to the Share Unit Plan (the “Prior Grants”). 
Effective June 1, 2019, the Board was no longer able to freely grant equity incentives pursuant to the Share 
Unit Plan prior to seeking Shareholder approval of the Share Unit Plan at the Meeting in the ordinary course.  
 
In connection with the formation of the Transition Oversight Committee, the Board resolved that each of the 
independent directors on the committee would receive an additional retainer of $15,000 ($40,000 in the 
case of the Chair). Each of Messrs. Isserow and Ball and Ms. McDonald elected to receive the full value of 
this additional retainer in the form of DSUs rather than cash in order to increase their economic interest in 
the Company, with such DSUs to be issued following the conclusion of the Transition Oversight 
Committee’s mandate.  
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On June 21, 2019, the Board approved the issuance of the DSUs set forth in the table below as 
consideration for the service of such directors on the Transition Oversight Committee of the Board, provided 
that, in accordance with the rules of the TSX, such awards are conditional on shareholder approval being 
obtained at the Meeting. Other than the requirement of Shareholder approval, the Prior Grants were issued 
in accordance with the Share Unit Plan and within the current aggregate limit of the Share Unit Plan. The 
following table sets forth the details of the Prior Grants. 
 

Recipient 
Number of 

DSUs1 
% of DSUs to 

be Ratified 
Deemed Price 

of Grant2 Vesting Provisions3 

Dan Isserow 144,800 57.1% $0.28 Upon Shareholder 
approval or time based 

Russell Ball 54,300 21.4% $0.28 Upon Shareholder 
approval or time based 

Jessica McDonald 54,300 21.4% $0.28 Upon Shareholder 
approval or time based 

1 Paid in satisfaction of the additional retainer paid for serving on the Transition Oversight Committee of the Board.  
2 The Prior Grants were determined with reference to the Company’s 5-day VWAP on the TSX, being equal to $0.28. 
3 100% vest on June 21, 2020. 
 

At the Meeting, Shareholders will be asked to consider, and if thought advisable, pass an ordinary 
resolution, the text of which is set out below. If, at the Meeting, the Shareholders do not approve the below 
resolution, the Prior Grants will be cancelled, and the Company expects to settle the equivalent amount of 
such awards to each recipient in cash or by delivery of Common Shares purchased on the open market. 

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION OF THE SHAREHOLDERS, THAT: 

1. the grant of 253,400 deferred share units pursuant to the Share Unit Plan of the 
Company to members of the Company’s board of directors is hereby ratified and 
approved; and 

 
2. any one director or officer of the Company is hereby authorized and directed for and 

in the name of and on behalf of the Company to execute or cause to be executed, 
whether under corporate seal of the Company or otherwise, and to deliver or cause to 
be delivered all such documents, and to do or cause to be done all such acts and 
things, as in the opinion of such director or officer may be necessary or desirable in 
order to carry out the terms of this resolution, such determination to be conclusively 
evidenced by the execution and delivery of such documents or the doing of any such 
act or thing.” 

 

Passage of the Prior Grant Resolution will require approval by a majority (50%) of the votes cast on 
the matter at the Meeting. The Board believes the passing of the Prior Grant Resolution is in the 
best interests of the Company and recommends that Shareholders vote FOR the Prior Grant 
Resolution. Unless the Shareholder specifies in the enclosed form of proxy that the Common 
Shares represented by the proxy are to be voted against the Prior Grant Resolution, the persons 
named in the form of proxy will vote the Common Shares represented by the proxy in favour of the 
Prior Grant Resolution. 
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GOVERNANCE OF TREVALI  

The Board and the Company’s management are committed to sound corporate governance practices, 
which are both in the interest of its Shareholders and contribute to effective and efficient decision-making. 
National Policy 58-201 – Corporate Governance Guidelines establishes corporate governance guidelines 
which apply to all public companies. These guidelines are not intended to be prescriptive but to be used by 
issuers in developing their own corporate governance practices. 
 
Trevali’s corporate governance practices are in compliance with applicable securities regulatory 
requirements, and we continually monitor applicable legal requirements and developments in the industry 
in order to ensure that we follow best practices in corporate governance. 
 
Trevali’s Leading Corporate Governance Practices 

Board 
Independence 

The Chair of the Board and five of our eight directors (62.5%) are independent. 

Board Diversity 
Trevali has a written policy for the identification and nomination of director 
candidates who are diverse in all respects, including with respect to gender. Two 
(or 25%) of our director nominees, including the Chair of our Board, are female. 

Board Composition  
and Skills 

The Board has developed a skills matrix that is used by the CGN Committee to 
evaluate the composition and strengths of our Board and the skills that should be 
sought in candidates to join the Board. 

Board Renewal 
We are focused on renewal, as evidenced by the addition of five new directors, 
including four independent directors, over the last two years. 

Majority Voting 
Policy 

The Company has adopted a majority voting policy in order to promote enhanced 
director accountability. 

Annual Formal 
Board Assessment 

Process 

The directors complete an annual formal assessment to review the Board overall, 
the committees and their individual performance. 

Director 
Engagement and 

Education 

Board members are fully engaged in their duties as directors, which is demonstrated 
by excellent director attendance at the Board and committee meetings and inter-
meeting participation in the business as required. Our directors participate in a 
number of continuing education activities in order to ensure that they maintain the 
skill and knowledge necessary to meet their obligations as directors. 

Risk Oversight 

The Company has a formal risk management program that has been approved by 
the Board. As part of this process, the Board and its committees receive regular risk 
reporting from management and plans are in place to monitor, manage and report 
on the principal risks. The Health, Safety, Environment and Community Committee 
has specific responsibility for oversight of environmental and social risk 
management. 
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Ethical Business 
Conduct 

Trevali is committed to conducting business honestly and ethically and has adopted 
a Code of Business Conduct and Ethics, an Anti-Bribery and Anti-Corruption Policy 
and a Whistleblower Policy. The Company carries out training and certification 
programs with respect to its key compliance policies. 

No Director Over-
boarding 

The CGN Committee annually reviews the performance and attendance of the 
directors, as well as the number of external directorships held. The Board has 
adopted policies that restrict the number of external boards on which a director may 
sit and that requires that other directorships must be approved by the CGN 
Committee. 

No Interlocking 
Directorships 

The CGN Committee annually reviews the interlocking board relationships between 
directors and adheres to the recommendations of the Canadian Coalition for Good 
Governance. None of our directors currently have an interlocking directorship. 

Executive and 
Director Share 

Ownership 
Guidelines 

Trevali has implemented guidelines for our executives and directors to own a 
specified number of shares in the Company in order to align their interests with 
those of our Shareholders. 

Transparent 
Executive 

Compensation 
Philosophy 

As discussed in detail in the “Statement of Executive Compensation” below, the 
Board is committed to good governance, greater dialogue with Shareholders and 
transparent disclosure regarding our executive compensation program. 

 
Strong Commitment to Effective Oversight and Renewal 

The Board is meaningfully engaged in the oversight of our business, and in the latter part of 2018 engaged 
in a rigorous evaluation of the Company’s performance and market position. This culminated in the 
announcement in January 2019 of a planned leadership transition at the Company, and also the formation 
of a Transition Oversight Committee to oversee the search process and ensure an efficient transition to a 
new CEO and Board Chair, and to provide additional support to the management team and Chair 
throughout the leadership transition. The Transition Oversight Committee was comprised of Dan Isserow 
(Chair), Jessica McDonald, Russell Ball and Dan Myerson. Prior to the establishment of the Transition 
Oversight Committee, in December 2018 the Board created the position of Vice Chair in order to provide 
additional support to the Chair of the Board in the performance of his duties and responsibilities. The Vice 
Chair of the Board is Dan Isserow, who is also the Chair of the CGN Committee. 
 
The Transition Oversight Committee met frequently in the period following its formation, and led a 
comprehensive and effective search for a new CEO, which culminated in the appointment of Ricus 
Grimbeek in April 2019. The Transition Oversight Committee, in conjunction with the CGN Committee, 
also played a role in the search for independent director candidates to join the Board, and in the process 
that resulted in the appointment of Jessica McDonald as Chair of the Board in March 2019 (with Ms. 
McDonald recusing herself from the deliberations on her appointment). Ms. McDonald has extensive 
leadership experience as both a Board Chair and Chief Executive Officer at large and complex 
organizations and provides strong leadership to an invigorated and committed Board at Trevali. The 
director search process also led to the appointment of Richard Williams, effective June 4, 2019, and the 
nomination of Jill Gardiner for election to the Board at the Meeting, as described above under “Election of 
Directors”. This process also provided the Company with an impressive list of director candidates in the 
event of future vacancies on the Board. 
 



  

MANAGEMENT INFORMATION CIRCULAR       25 

During early 2019 in particular, the Transition Oversight Committee played an engaged role in the oversight 
of the management of the business, meeting regularly with the Company’s senior leadership team in order 
to ensure that management delivered on the key performance indicators that had been established for the 
first quarter of the year. The engagement of the Transition Oversight Committee was evident in the 
Company’s strong financial and operational results for the three months ended March 31, 2019. Following 
the appointment of Mr. Grimbeek as President and CEO in April 2019, the Transition Oversight Committee 
played a less involved role in the business, and was formally disbanded in June 2019 following the 
conclusion of the director search process. 
 
Roles of the Chair of the Board, Vice Chair of the Board and Chief Executive Officer 

Chair of the Board 

The Chair of the Board, Ms. Jessica McDonald, is responsible for Board administration with the support 
and assistance of the CEO and other members of the Trevali management team. The responsibilities of 
the Chair of the Board include presiding as Chair of all meetings of the Board and Shareholders, setting 
meeting agendas and ensuring the Board is organized and operating in an effective and collaborative 
manner in order to meet meets its obligations and responsibilities. The Chair is also responsible for ensuring 
the Board has a strategic focus and represents the best interests of the Company and acting as the liaison 
between the Board and the CEO as well as other members of management when required. The Chair 
maintains regular communication with the CEO and the Corporate Secretary of the Company. The Chair 
and the CEO work together to ensure that all matters of importance are brought to the attention of the Board 
in a timely manner to facilitate discussion and resolution of critical issues. At the request of the CEO, the 
Chair may also represent Trevali to Shareholders and external stakeholders. 
 
Vice Chair of the Board 
 
As noted above, in December 2018, the Company created the role of Vice Chair of the Board and appointed 
Dan Isserow, the Chair of the CGN Committee, to this position. The Vice Chair of the Board is responsible 
for assisting the Chair of the Board in all aspects of his or her duties and responsibilities, including assisting 
the Chair to provide leadership to ensure that the Board functions independently and to ensure open 
communication and cooperation amongst the directors, providing independent counsel and advice to the 
Chair and the CEO, and assisting the Chair in the setting of agendas for Board meetings. At the request of 
the Chair or the CEO, the Vice Chair may also represent Trevali to Shareholders and external stakeholders. 

Chief Executive Officer 

Effective April 23, 2019, the CEO of Trevali is Mr. Ricus Grimbeek. The CEO is responsible for directly 
overseeing the day to day operations of Trevali. The CEO is accountable for setting the tone for 
management by exemplifying consistent values of performance in enhancing shareholder value and 
advancing the direction of Trevali; demonstrating high ethical standards and fairness; leading the definition 
and implementation of Trevali’s vision and strategy; and bearing the chief responsibility to ensure Trevali 
meets its short‐term operational and long‐term strategic goals. The CEO works closely with the Board and 
is accountable to the Board for the performance of the above responsibilities.  
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Board Committee Composition  

The Board discharges some of its mandate through four standing committees of the Board. The current 
members of the Board and the standing Board committees on which they serve as of the Record Date are 
set out in the following table: 
 

Name of Director Independent 
Committees 

Audit CGN CHR HSEC 
Russell Ball ✓ C  M M 
Tony Drescher1 ✓ M  C  
Mark Cruise2     M1 
Chris Eskdale      
Mike Hoffman1 ✓  M  M 
Dan Isserow ✓ M C M  
Jessica McDonald ✓  M  C 
Dan Myerson      
Richard Williams3 ✓   M  

1 The Committees on which Mike Hoffman and Tony Drescher sit will be reconstituted following the Meeting to reflect 
their retirements. 

2 Mark Cruise was appointed to the HSEC Committee effective May 2, 2019. 
3 Richard Williams was appointed to the CHR Committee effective June 4, 2019. 
 
As noted above, in addition to the four standing committees, the Board also formed the Transition 
Oversight Committee, comprised of Dan Isserow (Chair), Russell Ball, Jessica McDonald and Dan 
Myerson, though this committee has now been disbanded after successfully discharging its mandate. 
 
The CGN Committee nominates for approval by the Board an independent director as the Chair of each 
committee based on an assessment of the appropriate skills for a given committee. The Board also has 
the authority to appoint ad hoc committees as needed. 
 
The Board generally holds six regularly scheduled meetings per year, with provisions for additional 
meetings as required. At any time, the Board may convene a special meeting with prior notice. Directors 
are expected to attend meetings of the Board in person or by telephone conference unless a director is 
recused from a particular meeting. The committees generally meet between three to six times per year 
depending on the nature of the committee. Each director is expected to attend committee meetings in 
person or by telephone conference. As non-independent director nominees and members of the 
management team of Glencore, Chris Eskdale and Dan Myerson do not formally serve on any Board 
committees; however, all members of the Board, including Messrs. Eskdale and Myerson, have standing 
invitations to attend committee meetings as guests, and directors attend meetings of other committees on 
a regular basis. The Chair and the Chief Executive Officer attend committee meetings ex officio, with a 
portion of each meeting held in the absence of the Chief Executive Officer and other members of 
management. Details regarding director attendance ad Board and committee meetings during 2018 is set 
out above under the profiles of our director nominees. 
 
Board and Committee Charters 

The Board has adopted charters for the Board and each of its committees that outlines their duties and 
responsibilities. The terms of these charters are reviewed annually by the respective committees and the 
Board. These charters are available on the Company’s website at www.trevali.com and a copy of the Board 
of Directors Charter is attached to this Circular as Schedule “A”. 
 
  



  

MANAGEMENT INFORMATION CIRCULAR       27 

Position Descriptions 

The Board has developed written position descriptions for the Chair of the Board and for the chairs of each 
of the Board committees. The Board has also developed a written position description for the Chief 
Executive Officer. These are all available on the Company’s website at www.trevali.com. These position 
descriptions are reviewed by the CGN Committee and the Board on an annual basis.  
 
Director Independence 

The Board has considered the relationship of each director nominee to the Company and determined that 
a majority of the Company’s directors are independent. The Board currently consists of nine directors, of 
which Jessica McDonald, Russell Ball, Tony Drescher, Michael Hoffman, Dan Isserow and Richard 
Williams are “independent”, as such term is defined in National Instrument 58-101 – Disclosure of 
Corporate Governance Practices (“NI 58-101”). As noted above, Mr. Hoffman and Mr. Drescher are each 
retiring from the Board and not standing for re-election at the Meeting. The Board appointed Richard 
Williams to the Board effective June 4, 2019 and has also nominated Jill Gardiner for election at the 
meeting to fill these vacancies. Assuming all of the director nominees are elected at the Meeting, the Board 
will consist of eight directors, of which five will be independent of the Company.  
 
Dr. Mark Cruise is the former President and Chief Executive Officer (“CEO”) of the Company and is not 
considered to be independent of the Company. Christopher Eskdale and Dan Myerson are not considered 
to be independent as they are both members of the senior management team at Glencore, the Company’s 
largest shareholder. 
 
Effective as of March 2019, the Chair of the Board is Jessica McDonald, who is an independent director. 
The Chair of the Board has primary responsibility for maintaining the independence of the Board and 
ensuring that the Board carries out its responsibilities.  
 
Other Directorships 

Directors are expected to devote the required time and effort to discharge their obligations as members of 
the Board. To further this objective, the Board has adopted a policy that provides that without approval of 
the Board, no director may serve on more than five public company boards (or in the case of a director 
that is an executive officer of a public company, on more than two public company boards).  
 
At the meetings of the CGN Committee and the Board at which the director nominees were approved, the 
Board discussed the external directorships of each of the director nominees, taking note of the fact that 
Russell Ball currently serves as the executive chair of Calibre Mining Corp. (“Calibre Mining”), a junior 
exploration company listed on the TSX Venture Exchange, and is thus considered to be an “executive 
officer” of a public company. The Board considered the limited time commitment that is currently required 
of Mr. Ball’s position with Calibre given that this company has a full-time Chief Executive Officer, and also 
that all of Mr. Ball’s external boards (Calibre Mining, Allegiant Gold Ltd., Lydian International Limited and 
Columbus Gold Corp.) are currently development stage mining companies with no active operations, 
reflecting a significantly reduced time commitment. Three of these companies are headquartered in 
Vancouver (where Trevali is based and where Mr. Ball resides), further reducing travel and time 
commitments.  
 
The Board was subsequently advised by Mr. Ball of his proposed appointment as Chief Executive Officer 
of Calibre Mining, subject to completion of an acquisition transaction by Calibre Mining. If the conditions to 
the transaction are satisfied, it is expected that Mr. Ball will become Chief Executive Officer of Calibre 
Mining on or about October 1, 2019. Mr. Ball has confirmed to the Board that he will resign from the boards 
of Allegiant Gold Ltd. and Columbus Gold Corp. prior to assuming the position of Chief Executive Officer 
of Calibre Mining, and will also resign from the board of Lydian International Limited as soon as possible 
thereafter following conclusion of Lydian’s previously announced strategic review process. Following such 
resignations, Mr. Ball will serve on only two public company boards: Calibre Mining and Trevali.  
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Considering the foregoing and the significant contributions that Mr. Ball has made as a director of Trevali, 
including as Chair of our Audit Committee, and his attendance record at Board and committee meetings, 
the Board determined that it would be desirable that Mr. Ball continue to serve as a director of Trevali and 
be nominated for election at the Meeting.  
 
As some of the directors of the Company also serve as directors and officers of other companies engaged 
in similar business activities, the Board must comply with the conflict of interest provisions of the Business 
Corporations Act (British Columbia), as well as the relevant securities regulatory instruments, in order to 
ensure that directors exercise independent judgment in considering transactions and agreements in 
respect of which a director or officer has a material interest. Any interested director would be required to 
declare the nature and extent of his or her interest and would not be entitled to vote at meetings of directors 
which evoke any such conflict.  
 
In considering requests to joint external boards, the CGN Committee and the Board are mindful of and 
seek to ensure that our directors avoid any conflicts, real or perceived, with the Company’s affairs. 
 
Interlocking Board Relationships 

The Board follows the principles set forth by the Canadian Coalition for Good Governance with respect to 
directors sitting together on other public company boards. The Board considers interlocking directorships 
when considering new candidates and reviewing requests by directors to join additional external boards. 
Currently, no directors, or director nominees for election at the Meeting, serve together on boards of any 
other public companies.  
 
Director Tenure  
 
The Board has not adopted a term limit for directors, but also does not believe that directors should expect 
to be re-nominated annually until they reach a normal retirement age. The Board believes that the 
imposition of term limits on a director implicitly discounts the value of experience and continuity amongst 
Board members and runs the risk of excluding experienced and potentially valuable Board members as a 
result of an arbitrary determination. The notional objective of term limits is to encourage board turnover, 
introduce new perspectives and retain independence. The Company has achieved a satisfactory turnover 
of directors over its history, including the appointment of four new directors in 2017 (Mr. Daniel Myerson in 
August 2017 and Mr. Russell Ball, Mr. Dan Isserow and Ms. Jessica McDonald in October 2017) and one 
new director, Mr. Richard Williams, in 2019, plus the nomination of one additional new director, Jill Gardiner, 
for election at the Meeting. The Board has a rigorous process in place to review director and Board 
effectiveness, including a skills matrix and gap analysis and a diversity policy. As a result, the Board 
believes that it can strike the right balance between continuity and fresh perspectives without mandated 
term limits.  
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                                                        75%                                                    12.5%         12.5% 
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Orientation and Continuing Education 

Throughout the year, Trevali’s Board undertakes a number of collective and individual initiatives to 
enhance the Board’s effectiveness. The Company also performs various activities to ensure that its 
directors maintain the skill and knowledge necessary to meet their obligations as directors. Management 
of the Company takes steps to ensure that its directors are continually updated as to the latest corporate 
and securities law developments which may affect the directors. The Company continually reviews the 
latest securities rules and policies as well as any updates to TSX rules, and any such changes or new 
requirements are then brought to the attention of the Company’s directors either by way of director or 
committee meetings or by direct communications from management to the directors. Management assists 
directors by providing them with regular updates on relevant developments and other information that 
management considers to be of interest to the Board.  
 
Directors are encouraged to attend meetings of other Board committee on which they are not members, 
to broaden their knowledge base and receive additional information on the Company’s business and 
developments in areas where they are not commonly exposed. At each quarterly Board meeting, the Chief 
Financial Officer (“CFO”) makes a presentation to the Board to provide a comprehensive overview of the 
Company’s financial performance, anticipated future financial results and market trends. With respect to 
novel business, accounting and industry issues, management may arrange for an industry or related 
professional to make a presentation to or provide advice to the Board on a topic relevant to those issues, 
if required. Directors are also encouraged to attend, at the Company’s expense, meetings, conferences 
and other educational training provided by third parties to upgrade skills and assist directors in fulfilling 
their roles. Each of the directors holds memberships in relevant organizations and circulates information 
to other directors, including opportunities to attend conferences or training. 
 
During the financial year ended December 31, 2018, the non-executive directors of the Company engaged 
in the following continuing education activities:  
 

Name Date(s) Activity 

Michael Hoffman February 2018 Site visits to the Perkoa mine and the Rosh Pinah mine 

 March 2018 Attended Prospectors and Developers Association of Canada conference in 
Toronto, Ontario 

 June 2018 Site visit to Bissett Mine, Manitoba 
 June 2018 Attended Canadian Investor Relations Institute Annual Conference 
 November 2018 Attended Engineering & Construction in Mining Forum in Toronto, Ontario 
 December 2018 Attended “Trends in Corporate Governance” provided by Korn Ferry 
 2018 Participated in Directors Education Program of the Institute of Corporate 

Directors (completed program in March 2019) 

Russell Ball February 2018 Attended BMO Mining Conference in Hollywood, Florida 
 March 2018 Attended Prospectors and Developers Association of Canada conference in 

Toronto, Ontario 
 June 2018 Site visit to Allegiant Gold’s exploration projects in Nevada 
 September 2018 Attended Denver Gold Forum in Denver, Colorado 
 November 2018 Site visit to Calibre Mining’s Borosi exploration project in Nicaragua 

Tony Drescher January 2018 Attended “Annual Regulatory TSX.V Update” provided by Davidson & 
Company 

 January 2018 Attended “Audit Committee Roundtable” provided by KPMG 
 January 2018 Attended “Mining Minds: Financial Reporting” provided by PwC 
 October 2018 Attended “Development in Financial Regulatory Reporting for Public 

Enterprises” provided by PwC 
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Name Date(s) Activity 

Christopher Eskdale 2018 Various site visits in his role as head of zinc industrial assets for Glencore; 
daily interaction with, and management of, global mining and smelting 
operations 

Dan Isserow April 2018 Attended “A Cross-sector lens to Cyber Resilience” provide by EY 
 May 2018 Site visit to Caribou Mine 
 October 2018 Attended “Designing an Effective Board” provided by ICD – BC Chapter 
 October 2018 Attended “Emerging Practices for Overseeing Cybersecurity Risk” provided 

by EY 
 December 2018 Attended “Year-end Issues for Audit Committees” provided by EY 
 2018 Participated in Directors Education Program of the Institute of Corporate 

Directors (completed program in March 2019) 

Jessica L. McDonald May 2018 Site visit to Caribou Mine 
 May 2018 Attended ICD National Conference in Vancouver British Columbia 
 June 2018 Attended Stanford Annual Directors’ College at Stanford Law School 
 July 2018 Site visit to Coeur Mining’s Wharf Mine in South Dakota, USA 

Dan Myerson February 2018 Attended TD mining conference in Toronto, Ontario 

 
March 2018 Attended Prospectors and Developers Association of Canada conference in 

Toronto, Ontario 

 
October 2018 Attended London Metal Exchange conference in London, England 

 
December 2018 Attended Scotia Bank mining conference in Toronto, Ontario 

 2018 Various site visits in his role as head of Glencore’s Canadian zinc business; 
daily interaction with, and management of, North and South American mining 
and smelting operations 

Onboarding of New Directors 

The CGN Committee, in conjunction with the Chair and the CEO, is responsible for ensuring that new 
directors are provided with an orientation to the role of the Board, its committees and directors, and to the 
nature and operation of the Company’s business. This includes: 
 

 a series of meetings held with the Chair, individual directors and the CEO, to take place shortly 
after joining the Board; 

 the issuance of a director handbook containing information about the duties and obligations 
of directors (including copies of the Board of Directors Charter, Board committee charters and 
Trevali’s key corporate governance policies), written information about the business, 
operations and strategic plan of the Company, documents from recent Board meetings, and 
copies of our most recent public disclosure documents; 

 a tour of the Company’s head office with introductions to key employees and opportunities for 
one-on-one discussions with other members of senior management, and the opportunity to 
attend a visit to at least one of the Company’s mines; and 

 the opportunity to independently consult with Company’s General Counsel to better 
understand their legal obligations as directors of the Company. 
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Rigorous Process for the Nomination of Directors 

In line with its commitment to Board renewal and interest in ensuring the Board’s composition reflects the 
operations and ambitions of the Company, Trevali undertakes a rigorous process to identify, consider, vet 
and nominate any prospective Board member. This process frequently involves independent experts and 
external sources. 
 
In order to identify new candidates for nomination to the Board, the Board considers the advice and input 
of the CGN Committee. Generally speaking, the Chair of the Board and the Chair of the CGN Committee, 
together with the CEO, develop a list of potential candidates for review by the CGN Committee. Given that 
the various members of the Board have, in aggregate, a wide network of contacts, all members of the 
Board are encouraged to submit names of potential candidates who would make significant contributions 
to the Company. Through discussion, the list is refined by the CGN Committee. At the discretion of the 
CGN Committee, third parties may also be used to source potential directors. 
 
Pursuant to the Investor Rights and Governance Agreement dated August 31, 2017 (the “Investor Rights 
Agreement”) between the Company and Glencore, Glencore has certain rights with respect to the 
nomination of directors and appointments to committees of the Board, including the right to nominate two 
Glencore representatives to the Board (being Chris Eskdale and Dan Myerson), to hold two of the eight 
Board seats, and the right to nominate two additional directors to the Board (being Dan Isserow and Russell 
Ball) for a total of four nominees, provided that the additional nominees must be independent of the 
Company for purposes of applicable securities laws. For additional information, refer to the full text of the 
Investor Rights Agreement which is available under the Company’s profile on SEDAR at www.sedar.com. 
 
Board and Director Assessment 

The entire Board evaluates the effectiveness of the Board, its committees and individual directors on an 
annual basis. This process is designed to provide directors with an opportunity each year to examine how 
the Board is operating and to make suggestions for improvement. As there was significant Board turnover 
in the fall of 2017 and that the reconstituted Board had now completed one full year together, the Board 
determined that it would be desirable to engage a third party to assist with a review and evaluation of the 
Board’s effectiveness in 2018. As a result, in the fourth quarter of 2018, the Board engaged a leading 
independent corporate governance expert to assist with an evaluation of the effectiveness of the Board, 
its committees and individual directors.  
 
Prior to the evaluation, each director was asked to assess their skills and experience on the basis of the 
skills matrix described above. The evaluation also included a questionnaire completed by each of the 
directors as well as one-on-one interviews with all directors and select members of senior management. 
These interviews provided the opportunity for in-depth exploration on key themes and questions relating 
to the effectiveness of the Board and its committees in respect of structure and composition, roles and 
responsibilities, board and committee meetings’ operations and effectiveness, the relationship between 
the Board and management of the Company, and individual director performance. A formal report was 
prepared and presented to the Board in early 2019, and a session was also held with members of senior 
management, and attended by the Chair of the CGN Committee, to discuss the oversight role of the Board 
and the relationship between the Board and management. 
 
Diversity Policy and Representation of Women on the Board and Management 

Trevali benefits from the involvement of women at both the Board and senior management levels, and   
diversity is factored when the Company considers candidates for Board and executive positions.  
 
The Company has adopted a Diversity Policy, which has the specific aim of fostering a diverse environment 
where the ability to contribute and access employment opportunities is based on performance, skill and 
merit, while actively promoting diversity in leadership positions throughout the organization, including at 
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the Board level and in executive officer positions. The Diversity Policy specifically requires the Company 
to consider diversity in the selection criteria of new directors, executive officers and employees. 
 
In addition, the Company’s overall human resources strategy includes pursuing the following objectives: 
(a) identify relevant factors to be taken into account in the employee selection process and develop 
practices to limit potential unconscious bias; (b) except where affirmative action is required by law or by 
agreement, recruit, manage and promote on the basis of an individual’s competence, qualification, 
experience and performance, regardless of gender, age, race, nationality, religious beliefs, cultural 
background, sexual orientation or any other basis; (c) identify and address systemic barriers that negatively 
impact diversity within the organization; (d) provide appropriate work practices and policies to support 
employees; (e) create a workplace characterized by inclusive practices and behaviours for the benefit of 
all staff and stakeholders, which is free from bullying, harassment and discriminatory behaviours; and (f) 
establish procedures for monitoring, encouraging and assessing diversity within the Company that 
recognize and respect privacy issues and laws. 
 
The Board is required to proactively monitor the Company’s performance in meeting the standards outlined 
in the Diversity Policy. In addition, the CGN Committee is required to refer to the Diversity Policy when 
selecting candidates for nomination to the Board, including a requirement that any search firm retained by 
to assist in identifying candidates for appointment to the Board will be specifically directed to include 
diverse candidates generally, and female candidates in particular, and that female candidates be included 
in the evergreen list of potential Board nominees. 
 
While the Board does not have any specific diversity targets, the CGN Committee oversees an annual 
director questionnaire which specifically asks whether the Board appropriately reflects the diversity of the 
community it serves. These results are compiled and shared with the Board. 
 
The diversity of the Board (and in particular the representation of women) is one of many factors considered 
in the selection of candidates as potential directors. 
 
The diversity of the executive officers (and in particular the representation of women) is one of many factors 
considered in the selection of candidates as potential executive officers. The Diversity Policy specifically 
requires the Company to promote diversity in leadership positions, including at the executive level. 
 
At this time, the Company has not adopted a target regarding the representation of women on the Board 
or in executive officer positions. The Company is of the view that its current practice of considering diversity 
as one of many factors in selecting candidates as potential directors or executive officers permits the 
Company to balance the benefit of diversity with other relevant considerations. Our Diversity Policy 
provides that the Compensation and Human Resources Committee (the “CHR Committee”) will annually 
assess the effectiveness of our policies and practices at achieving our diversity objectives and, if 
determined advisable, recommend to the Board the adoption of measurable targets for achieving diversity 
on the Board and/or in senior management. The Company is committed to increasing Board diversity and 
recognizes that the Board’s background should represent a variety of backgrounds, experiences and skills. 
For the upcoming Meeting, the Board has recruited two new director nominees, including one female 
candidate. In addition, women comprised approximately 33% of the candidates considered by the Board in 
the most recent director search process.  
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Assuming the election of all director nominees at the Meeting, women will hold two of the eight positions 
on the Board (25%), including the Chair of the Board. Women also hold one of the five current positions 
as senior executive officers of the Company (20%).  

Board Committees 

Compensation and Human Resources Committee 

The CHR Committee is responsible for compensation issues, talent management and development, 
disclosure obligations, working with outside compensation consultants and corporate strategy as it relates 
to compensation and human resources. The Board has appointed the CHR Committee which is currently 
comprised of Tony Drescher (Chair), Dan Isserow, Russell Ball and, as of June 2019, Richard Williams, 
though will be reconstituted following the Meeting to reflect the retirement of Mr. Drescher and the 
appointment of new directors to the Board. The charter of the CHR Committee (the “CHR Committee 
Charter”) requires that all members of the committee be independent directors.  
 
The CHR Committee conducts an annual review of the performance of the Company and the CEO as 
measured against objectives that were established in the prior year by the CHR Committee and the CEO 
and that were approved by the Board. The results of this annual review are communicated to the full Board 
who then make an evaluation of the overall performance of the Company and the CEO. This performance 
evaluation is communicated to the CEO by the Chair of the Board and the Chair of the CHR Committee. 
The evaluation is used by the CHR Committee in its deliberations concerning the CEO’s annual 
compensation. The evaluation of performance against objectives forms part of the determination of the 
entire compensation of senior employees. The CHR Committee also reviews the compensation of the 
outside directors on an annual basis, taking into account such matters as time commitment, responsibility 
and compensation provided by comparable organizations. The process undertaken by the Board and the 
CHR Committee in respect of executive compensation is more fully described in the “Compensation 
Discussion and Analysis” section of this Circular. 

The CHR Committee Charter provides that its responsibilities will include: (a) determining the salary and 
benefits of the CEO; (b) reviewing the performance of the CEO and reporting to the Board the results of 
such evaluation, (c) reviewing with the CEO, the compensation of the Company’s officers that report to the 
CEO; (d) after considering recommendations of the CEO, reviewing and recommending for approval by 
the Board the general compensation structure and policies and programs for the Company; (e) 
administering the Company’s stock option plan and determining its use, from time to time, as a form of 
compensation for salaried personnel and directors; (f) after considering recommendations of the CEO, 
reviewing and recommending for approval by the Board all equity-based grants; (g) reviewing annually all 
other benefit programs for salaried personnel; (h) reviewing the adequacy and form of the compensation 
of directors to ensure that it reflects the responsibilities and risks involved in being an effective director, 
and reporting and making recommendations to the Board accordingly; (i) reviewing senior executive 
appointments, employment agreements and terminations of employment as well as any appointments, 

25% female

Board of Directors

20% female

Senior Management
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agreements and terminations that are material to the Company, (j) reviewing and approving severance 
and change of control arrangements for the CEO and the other executive officers; (k) reviewing the 
executive management organizational structure of the Company and report any significant organization 
changes, along with the Committee’s recommendations, to the Board for approval; (l) ensuring that the 
Company has programs in place to attract and develop management of the highest calibre and a process 
to provide for the orderly succession of executive officers, including conducting an annual review of the 
succession and development plans for the CEO and other executive  officers and any potential risks or 
gaps in human capital resources, and reporting to the Board the results of such review. 
 
A copy of the CHR Committee Charter is available on the Company’s website at www.trevali.com. 

Corporate Governance and Nominations Committee 

The Board has appointed the CGN Committee which is currently comprised of Dan Isserow (Chair), 
Michael Hoffman and Jessica McDonald, though will be reconstituted following the Meeting to reflect the 
retirement of Mr. Hoffman and the appointment of new directors to the Board. The charter of the CGN 
Committee (the “CGN Committee Charter”) requires that all members of the committee be independent 
directors. 
 
The CGN Committee Charter provides that its responsibilities will include: (a) identifying and reviewing the 
qualifications of and recommending to the Board possible nominees for the Board to be proposed in the 
management information circular for election or re-election at each annual general meeting; (b) identifying 
and reviewing the qualifications of and recommending to the Board possible candidates to fill vacancies 
on the Board between annual general meetings; (c) overseeing the effective functioning of the Board; (d) 
overseeing the relationship between management and the Board and recommending improvements in 
such relationship to the Board; and (e) annually reviewing and making recommendations to the Board with 
respect to: (i) the size and composition of the Board, with a view to promoting effectiveness and efficiency; 
(ii) the appropriateness of the committees of the Board, their mandates and responsibilities and the 
allocation of directors to the committees; (iii) the appropriateness of the terms of the mandate and 
responsibilities of the Board; (iv) the compensation of the directors in light of time commitments, 
comparative fees, risks and responsibilities; (v) the directorships held by the Company’s directors and 
officers in other corporations; (vi) the Company’s nominees on the boards of directors of its subsidiaries 
and other corporations; and (vii) the corporate objectives which the Chair of the Board is responsible for 
meeting, the assessment of the Chair of the Board against these objectives and the appropriateness of 
the duties and responsibilities of the Chair of the Board. 
 
A copy of the CGN Committee Charter is available on the Company’s website at www.trevali.com. 

Audit Committee 

The Audit Committee is currently comprised of Russell Ball (Chair), Tony Drescher and Dan Isserow, 
though will be reconstituted following the Meeting to reflect the retirement of Mr. Drescher and the 
appointment of new directors to the Board. The Audit Committee assists the Board in fulfilling its oversight 
responsibilities as they relate to the integrity of the Company’s financial statements and accounting 
processes, and the independent auditor’s qualifications and independence. In this regard, the Audit 
Committee has primary responsibility for the Company’s financial reporting, accounting systems and 
internal controls over financial reporting. The Audit Committee also assists the Board with the oversight of 
financial strategies and risk management. 
 
Further information regarding the Audit Committee is contained in the Company’s annual information form 
for the financial year ended December 31, 2018 which is available under the Company’s profile on SEDAR 
at www.sedar.com.  
 
A copy of the charter of the Audit Committee is available on the Company’s website at www.trevali.com. 
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Health, Safety, Environment and Community Committee 

The Health, Safety, Environment and Community Committee (the “HSEC Committee”) is currently 
comprised of Jessica McDonald (Chair), Russell Ball, Michael Hoffman and, as of May 2019, Mark Cruise, 
though will be reconstituted following the Meeting to reflect the retirement of Mr. Hoffman and the 
appointment of new directors to the Board. The HSEC Committee is responsible for assisting the Board in 
fulfilling its oversight responsibilities with respect to health and safety policies and activities, environmental 
policies and activities, policies and activities relating to our engagement with communities, governments 
and other stakeholders, and monitoring legal and regulatory issues to ensure our compliance with 
applicable legislation, rules and regulations and management best practices. The HSEC Committee 
receives quarterly reports from management, which includes reports on leading and lagging indicators and 
any health and safety incidents that occurred during the quarter across all of our operations (including 
measures taken to reduce the likelihood of such incidents occurring in the future), any non-compliance 
with applicable environmental regulations, and updates on the status and any ongoing activities relating to 
our engagement with our local communities, governments and other stakeholders.  
 
A key focus of the HSEC Committee during 2018 and the first half of 2019 has been overseeing the 
preparation of Trevali’s inaugural Sustainability Report, which was published in June 2019. The 
Sustainability Report represents the Company’s public commitment to transparency in reporting and will 
be undertaken each year going forward as part of our normal course of business. Our 2019 Sustainability 
Report describes our material Environmental, Social and Governance (ESG) topics and the steps that we 
have taken, and will be taking in future, to improve our performance in each of these areas. The HSEC 
Committee also has specific responsibility for oversight of the management environmental and social risks 
facing the Company.  
 
A copy of the charter of the HSEC Committee is available on the Company’s website at www.trevali.com. 
 
Succession Planning and Leadership Development 

The Board is accountable for succession planning with respect to the position of the CEO and monitoring 
and advising on management's succession planning for other executive officers. The Board's goal is to be 
in a position to appoint an acting or a replacement CEO in the event of a planned or unplanned departure 
of the CEO.  
 
In January 2019, we announced that Dr. Mark Cruise would be stepping down as President and CEO, and 
that the Board had formed a Transition Oversight Committee to oversee the search process for a new 
CEO and ensure an efficient transition, and to provide additional support to the management team 
throughout the leadership transition. With the assistance of a leading international executive search firm, 
the Transition Oversight Committee oversaw an efficient and comprehensive process that culminated in 
the appointment of Ricus Grimbeek as President and CEO effective April 23, 2019. The Transition 
Oversight Committee also assisted the CGN Committee in carrying out the search for new independent 
director candidates, which process resulted in the appointment of Richard Williams to the Board effective 
June 4, 2019 and the nomination of Jill Gardiner for election to the Board. Both Mr. Williams and Ms. 
Gardiner are standing for election as a director at the Meeting. 
 
The CHR Committee supports the Board with respect to CEO and other executive officers’ succession 
planning. The CEO, together with the Vice President, Human Resources, is responsible for identifying and 
developing internal CEO successor candidates and other executive officer candidates, and supporting the 
Board with the succession planning process in order to ensure that we have a pool of strong, diverse 
candidates for senior management positions, and that we nurture talent and attract and retain key people 
for our long-term success. The Company’s approach to leadership development focuses on building 
competencies throughout the organization, identifying high-potential employees and preparing those 
employees to take on executive officer positions in the future. The executive team regularly discusses 
organizational talent and conducts talent review sessions on a periodic basis. Development plans are in 
process for all senior level positions of the Company. 
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Ethical Business Conduct 

The Board expects management to operate the business of the Company in a manner that enhances 
shareholder value and is consistent with the highest level of integrity. Management is expected to execute 
the Company’s business plan and to meet performance goals and objectives according to the highest 
ethical standards. To this end, the Board adopted a Code of Business Conduct and Ethics (the “Code”) 
for its directors, officers and employees. The Code was most recently updated by the Board in September 
2018. 
 
A copy of the Code is available on the Company’s website at www.trevali.com and can also be obtained 
free of charge upon request to the Company at Suite 1400 – 1199 West Hastings Street, Vancouver, British 
Columbia, V6E 3T5, Attention: Corporate Secretary (Telephone: 604.488.1661 or Fax: 604.629.1425).  
 
Pursuant to the Code, the Company has appointed Dan Isserow, the Chair of the CGN Committee, to 
serve as the Company’s Compliance Officer to ensure compliance with the Code, reporting directly to the 
Board. The Board monitors compliance with the Code and management provides an annual report to the 
Board regarding issues, if any, arising under the Code and the Company’s corporate governance policies. 
The CGN Committee reviews the adequacy of the Code on an annual basis.  
 
The Board has also adopted an Anti-Bribery and Anti-Corruption Policy to further demonstrate the 
Company’s commitment to conducting business honestly, ethically and in compliance with all applicable 
laws of the jurisdictions in which the Company operates. In addition, the Company has a Whistleblower 
Policy which allows for confidential and anonymous reporting by anyone having a concern about unethical 
or illegal activities. 
 
Employees are required to report any violations under the Code or the Company’s corporate governance 
policies in accordance with the Company’s Whistleblower Policy. All employees of the Company are 
expected to inform their manager or supervisor of any concerns they might have. If an employee is not 
comfortable speaking to his or her supervisor or is not satisfied with the supervisor’s response, the 
employee is encouraged to speak with anyone in management of the Company with whom he or she is 
comfortable approaching. Supervisors and managers are required to report all complaints to the 
Company’s Compliance Officer, who has specific and exclusive responsibility to investigate all complaints. 
 
When an employee is not satisfied or is uncomfortable with following the Company’s open-door policy, that 
employee is encouraged to contact the Company’s Compliance Officer via a confidential email hotline. 
Whistleblowers will always be provided with a response to a complaint and a report of all complaints will 
be sent to the Board.  
 
A copy of the Company’s Whistleblower Policy is available on the Company’s website at www.trevali.com.  
 
Disclosure and Confidentiality 

In addition to our disclosure obligations under applicable securities laws and stock exchange requirements, 
we have also adopted a formal policy for dealing with analysts, Shareholders, media and other members 
of the public. Our Disclosure, Confidentiality and Insider Trading Policy establishes procedures to permit 
the broad disclosure of information about Trevali to the public in a timely and non-exclusionary manner, 
and to ensure that undisclosed material non-public information remains confidential. The Company has 
established a Disclosure Committee that is responsible for ensuring that information is disclosed in 
accordance with the Disclosure, Confidentiality and Insider Trading Policy and otherwise in accordance 
with applicable laws. The Disclosure Committee reviews and supervises the preparation of all news 
releases and other public filings prior to their release. The Board also reviews and approves all material 
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disclosure items and all press releases and public filings disclosing the Company’s financial performance 
are reviewed by the Audit Committee, which recommends such disclosure for approval by the Board. 
 
The Disclosure, Confidentiality and Insider Trading Policy also ensures that purchases and sales of 
securities of Trevali by its officers, directors, employees and contractors occur in accordance with applicable 
securities laws. The policy prohibits trading of securities based on inside information, purchasing or selling 
put or call options, short-term trading and hedging transactions involving the Company’s securities, and 
also sets out trading restrictions and reporting requirements. 
 
A copy of the Company’s Disclosure, Confidentiality and Insider Trading Policy is available on the 
Company’s website at www.trevali.com. 
 
Enterprise Risk Management  

An important element of the Board’s responsibilities is to oversee the implementation of an appropriate and 
effective enterprise risk management (“ERM”) system. Management is responsible for identifying, 
evaluating, monitoring and mitigating Trevali’s risk exposure and for creating an environment and culture 
within the Company that encourages sound risk management practices. The Board has the responsibility 
to assess key risk facing the Company and review management’s strategies for risk mitigation. The CGN 
Committee has been mandated to oversee the creation of an enterprise risk register and ensure that risks 
are allocated to appropriate committees of the Board for monitoring and reporting to the Board.  
 
Our ERM framework is intended to ensure that the key risks affecting our strategy and business objectives 
are identified, analyzed and managed appropriately. In 2019, we engaged a leading independent expert to 
assist the Company in improving our approach to risk management. This involved a series of interviews 
with members of management and the Board in order to gather feedback on the key risks facing Trevali 
and its business, followed by workshops with management and the Board at which the identified risks were 
discussed and ranked and a revamped enterprise risk register was developed. Each risk in the enterprise 
risk register has been allocated to a member of senior management as a risk owner and to a committee of 
the Board (or in certain cases, to the full Board) for oversight and accountability. Our ERM framework 
includes a cross-functional management risk committee that meets at least quarterly to identify and discuss 
risks, interconnectivity between different business units and mitigation strategies.  
 
Each quarter, committees of the Board receive reports from management on the risk areas that they 
oversee, and the Board receives an update from management on the key risks facing Trevali. This includes 
management’s assessment of any changes in likelihood, potential impact or velocity of the risks on the 
enterprise risk register, as well as an update on the status and effectiveness of ongoing and proposed new 
mitigation strategies for Trevali’s most significant risks.  
 
Shareholder Engagement 

We communicate with our Shareholders in many ways, including through our website, news releases and 
other public disclosure documents, investor presentations, industry conferences and meetings with our 
Shareholders. We also hold conference calls in respect of quarterly earnings releases and major corporate 
developments, and such calls are open to be heard by the public. Details of the notice of time, place, 
purpose of the call and method of accessing such call, as well as instructions as to where and how the 
public will be able to access transcripts or replays, are broadly disseminated. 
 
The Board is also committed to engaging in constructive communications with our Shareholders. In addition 
to our annual general meeting, during which all Shareholders have the opportunity to interact with our 
directors, our directors are also in meeting with key Shareholders to discuss specific matters of interest and 
concern. Our Board Chair and certain other directors also plan to meet with our largest shareholders to 
receive feedback on the direction of the Company and to discuss our corporate governance and executive 
compensation practices.  
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COMPENSATION DISCUSSION AND ANALYSIS 

Highlights of Trevali’s Executive Compensation Practices 

Performance 
Objective 
Setting 

The Board has direct oversight of the performance objective setting process, reducing 
the possibility of excessive risk-taking and ensuring that performance objectives are 
aligned with the Company’s long-term strategy. 

Rigorous 
Corporate 
Scorecard 

The Board has adopted an updated and more comprehensive corporate scorecard, 
including a scoring system and specific operational and financial performance 
targets, for assessing the Company’s performance. 

At risk pay 
A significant component of executive target pay is at risk. Approximately 75% of the 
current CEO’s and approximately 63% (on average) of the other NEOs total target 
compensation is at risk. 

Board Discretion 
The Board has discretion to reduce or increase the size of any award or payout to 
reflect market conditions, extraordinary events or other circumstances.  

Shareholder 
Engagement 

The Board is committed to maintaining an active dialogue with our Shareholders 
regarding executive compensation, and has approved a policy that will provide for an 
annual advisory “Say on Pay” vote beginning in 2020. 

Equity 
Ownership 
Guidelines 

We have robust share ownership guidelines for our executives and directors that 
demonstrate our commitment to aligning management and Board interests with 
Shareholder interests as owners of Trevali. 

Clawback Policy 
We have a clawback policy in place that permits the Company to recover 
performance-based compensation in the event of a restatement prior financial results. 

Anti-Hedging 
Policy 

Our Disclosure, Confidentiality and Insider Trading Policy prohibits executives from 
entering into any transactions intended to hedge against future declines in the market 
value of any securities of Trevali. 

Phased Vesting 
Equity awards vest in phases over a 3-year period, promoting long-term retention and 
performance. 

Double Trigger 
on Change of 

Control 

None of our NEOs is entitled to any payments in circumstances where there is a 
change of control if they are not terminated or do not resign for “good reason”. 

 
Executive Summary 

Compensation Philosophy 

Trevali operates in a highly competitive industry and maintains a focus on building long-term value for 
Shareholders. The Board believes strongly in the principle of pay for performance, and our compensation 
program is designed to support the execution of the Company’s long-term business plan and align 
management’s compensation with the experience of our Shareholders. Our guiding principle is that an 
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appropriate mix of fixed and variable compensation and short- and long-term incentives will provide the 
best motivation and focus for management to increase Shareholder value.  
 
We consider a number of factors in setting compensation for our executives, including competitive market 
conditions, current business challenges, scope of the role and internal equity, longer-term performance and 
strategic objectives.  
 
We made a number of changes to our compensation program during 2018, and are implementing further 
changes in 2019, with the aim of increasing transparency and more clearly linking executive compensation 
outcomes with corporate performance. In so doing, we believe that our compensation program will better 
reflect the experience of our Shareholders. 

Pay for Performance and Updated 2018 Corporate Scorecard 

In 2018 the Board made several changes to the 
scorecard against which we measure corporate 
performance for the purposes of determining 
executive compensation. The Board is interested in 
motivating our executives in areas which measurably 
improve operational effectiveness, advance our 
business strategy, and increase shareholder value. 
This year we implemented a more comprehensive and 
rigorous scorecard with greater focus on clear 
measures of performance, including with respect to 
production, cost management, environmental, health 
and safety outcomes, financial performance, 
exploration results, and organic project development. 
Each of these performance metrics measures a 
corporate priority underpinning Trevali’s ability to 
deliver value for Shareholders. 
 
While momentum returned towards the end of the year and 2018 annual consolidated zinc production 
guidance was ultimately achieved, we did not fully attain the targets set out in the 2018 corporate scorecard. 
This included measures with respect to financial performance (operating cash flow and EBITDA were both 
below budget), health and safety performance (a fatal incident occurred at the Perkoa mine on August 8, 
2018) and organic project development (none of the identified projects were completed to the Board’s 
satisfaction). In aggregate, Trevali achieved 47% of its scorecard targets, and executive compensation for 
2018 reflects this performance, with both short-term and long-term incentive payouts below 2017 levels. 
Compensation for our executives remains below the 50th percentile of our peer group. 
 
The full results of the 2018 corporate scorecard are discussed at page 46 below. 

Senior Management Changes 

Since the beginning of 2019, we have made a number of changes to Trevali’s senior management team as 
we work to become one of the best underground mining companies in the world, that operates with the 
highest of safety standards, deliver natural resources efficiently and build sustainable communities. As a 
result, three named executives discussed in this Compensation Discussion and Analysis are no longer part 
of Trevali’s executive team.  

Compensation Changes for 2019 

For 2019, the CHR Committee has made further improvements to the corporate scorecard to further 
increase transparency and better correlate performance achievement with short-term incentive pay. Trevali 
has also adopted a new individual performance evaluation system that places greater emphasis on 

Mine 
Production

(Zn metal payable)
20%

Operating and 
Capital Cost 

Performance
20%

Environmental, 
Health & Safety

10% 

Operating Cash
Flow & EBITDA

25%

Exploration 
Success & 

Project Development
25%

2018 Scorecard Design
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quantifiable goals and objectives, with associated weighting attached to each goal commensurate with the 
goal’s relative importance to the Company’s business strategy. Together, this will further reduce the extent 
of discretion currently required to determine short-term incentive awards under the current plan. 
 
The CHR Committee has also approved the transition to the use of PSUs, and a corresponding reduction 
in reliance on RSUs, to comprise part of the long-term incentive plan award for our senior executives. For 
the 2019 year, 50% of the long-term incentive plan award will be in the form of PSUs, with the remaining 
50% continuing to be comprised of Options). The issuance of PSUs aligns with best practices and will serve 
to further increase the alignment of the long-term incentives provided to the Company’s executives with 
Shareholder value creation.  

CEO Pay At-Risk 

The Board’s commitment to the long-term alignment of management and Shareholder interest is 
demonstrated in the employment agreement entered into with Ricus Grimbeek upon his hiring as President 
and Chief Executive Officer. 
 
The compensation of Mr. Grimbeek is consistent with our compensation philosophy described more fully 
below, including with respect to alignment with long-term shareholder interest through significant “at risk” 
compensation. For 2019 and 2020, Mr. Grimbeek will be entitled to the following compensation (pro-rated 
for 2019 to his start date of April 23, 2019):  
 

 Base salary of $650,000;  

 Short term incentive target of 100% of base salary (up to $650,000); and 

 Long-term incentive target of 230% of base salary (up to $1,100,000), to be fully satisfied through 
the issuance of PSUs. 

 
More than 75% of Mr. Grimbeek’s total compensation over the next two years will consist of variable or at-
risk elements. In addition, and as noted above, the entirety of Mr. Grimbeek’s negotiated signing bonus 
was settled in the form of PSUs that vest in equal parts over three- and five-year periods. 
 
Mr. Grimbeek’s employment agreement also provides for the finalization of certain key stretch objectives 
that are to be achieved over the first 18 months of his employment. These objectives are ambitious targets 
that, if realized, are expected to result in substantial value creation for Trevali’s shareholders. Consistent 
with the principle of paying for performance, if the targets are fully achieved, it will trigger a significant 
increase in Mr. Grimbeek’s short-term and long-term incentive bonus payments that is reflective of the 
success that will have been achieved through the 2020 calendar year. The stretch targets for Mr. Grimbeek 
are based on performance measures that should deliver growth in revenue, enterprise value and market 
capitalization. More detailed disclosure regarding Mr. Grimbeek’s compensation will be reflected in the 
management information circular for the year ended December 31, 2019. 

Shareholder Say on Pay for 2019  

Trevali’s Board values and encourages constructive engagement with Shareholders on compensation and 
other matters. With 2018 a year of significant transition for the Company, the Board focused on introducing 
more rigor to the Corporate Scorecard, with the aim of ensuring pay is aligned to the Shareholder 
experience. For the 2019 performance period, the Board has approved a policy that will provide for an 
annual advisory Shareholder vote on executive compensation, known as “Say on Pay”. At the 2020 Annual 
General Meeting, Shareholders will be asked to consider a non-binding advisory vote on the Company’s 
approach to executive compensation. It is intended that this vote will continue on an annual basis. 
 
The purpose of the advisory vote on executive compensation will be to provide Shareholders with a formal 
opportunity to express their views on Trevali’s disclosed objectives, program design and philosophy that is 
used to make executive compensation decisions. Until formal adoption of the vote next year, Trevali will 
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continue to engage with Shareholders during the further design and implementation of the updates to our 
compensation program described above, to ensure that Shareholders’ views are reflected in the Company’s 
overall approach to executive compensation. 

Compensation Objectives 

Trevali is principally engaged in the operation, acquisition, exploration and development of zinc projects.  
We intend to become one of the best underground mining companies in the world, known for operating with 
the highest of safety standards, delivering natural resources efficiently and building sustainable 
communities. Trevali’s success depends upon a group of highly qualified and motivated executives 
dedicated to bringing creativity, agility and innovation into the heart of the company, enabling us to superior 
financial returns through operational excellence and strategic allocation of capital, while valuing our people 
and investing in the communities and environments where we operate.  
 
In considering executive compensation issues, the Board’s goal is to provide a total compensation package 
that is competitive in the industry, is flexible, and attracts, motivates and retains experienced and qualified 
executive leadership. The mining industry is experiencing a competitive labour market and this situation is 
expected to continue for the foreseeable future as the talent pool ages and the supply of experienced talent 
declines. As Trevali expands its business and seeks to increase the number of operating mines and 
operating jurisdictions, experienced talent is expected to be developed internally as well as drawn from 
primarily mid-tier and senior producing companies within the mining industry. Compensation provided to 
executive officers is determined with regard to the Company’s business strategies and objectives. In this 
manner, the financial interest of the executive officers is aligned with the long-term financial interest of the 
Shareholders. 
 
The CHR Committee strives to ensure that the Company’s executive officers are paid fairly and 
commensurately with their contributions to furthering the Company’s strategic directions and objectives. 
The Company seeks to attract and retain top quality executives by providing total compensation that is 
appropriate and competitive with that paid by other mining companies with reference to companies with 
international operations of similar size and scope. The CHR Committee reviews and determines all 
elements of the executive officers’ compensation on an annual basis. 
 
Each executive officer’s position is evaluated to establish skill requirements and level of responsibility and 
this evaluation provides a basis for internal and external comparisons of positions. In addition to industry 
comparable data, the Board and the CHR Committee consider a variety of factors when determining both 
compensation policies, programs and individual compensation levels. These factors include the long-term 
interests of the Company and the Shareholders, overall financial and operating performance of the 
Company and the Board’s and the CHR Committee’s assessment of each executive’s individual 
performance and contribution towards meeting annual and longer-term corporate objectives. 
 
The general objectives of the Company’s compensation strategy are to: 
 

 compensate management in a manner that encourages and rewards a high level of 
performance and outstanding results with a view to increasing long-term Shareholder value; 

 align management’s interests with the long-term interests of Shareholders; 

 attract and retain highly qualified executive officers; and 

 be competitive with the compensation arrangements of mining companies with international 
operations of generally a similar size and scope. 
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Benchmarking 

The Company seeks to provide competitive total compensation packages to its executive officers and 
directors to ensure that it attracts and retains talented individuals while being aligned with market practices 
yet manage its compensation within Trevali’s ability to pay. 
 
In identifying potential peers for executive officer and director comparator groups Korn Ferry applied the 
following criteria: 
 

 Country of domicile: Canada; 

 Industry: Metals and Mining, with a preference for base metals; 

 Company size: 0.5x to 4.0x Trevali’s budgeted revenue for 2018 and total assets as most recently 
reported; and 

 Operations: Multiple mine site jurisdictions (producing mine sites in at least two countries).  
 
The selection of companies that make up the comparator group are intended to reflect a group of companies 
with which the Company competes for executive officers and directors.  
 
The below table summarizes the compensation peer group for 2018, and how Trevali compares in terms 
of revenue, assets, enterprise value and market capitalization:  
 

Company Name 
Trailing 12 Month 

Revenue 
($ millions)1 

Total Assets 
($ millions) 1 

Enterprise 
Value 

($ millions)2 

Market Cap 
($ millions) 2 

Lundin Mining Corp. 2,194 8,086 3,679 4,137 
Hudbay Minerals Inc. 1,808 6,384 2,423 1,688 
Centerra Gold Inc. 1,612 3,851 1,762 1,711 
B2Gold Corp. 1,552 3,471 4,539 3,969 
Kirkland Lake Gold Ltd.  1,342 2,330 7,047 7,470 
Pan American Silver Corp. 1,062 2,640 2,785 3,058 
New Gold Inc. 876 2,956 1,523 608 
Alamos Gold Inc. 833 4,448 1,630 1,921 
SSR Mining Inc. 589 2,072 1,762 1,992 
Capstone Mining Corp. 553 1,820 600 244 
Dundee Precious Metals Inc. 493 1,171 702 643 
Nevsun Resources Ltd. 435 1,382 1,784 1,721 
Teranga Gold Corp. 418 1,280 525 435 
Taseko Mines Ltd. 350 973 458 148 
Fortuna Silver Mines Inc. 331 1,072 684 800 
Trevali Mining Corporation 549 1,1253 4243 340 
Percentile Positioning Between 25th and 

50th percentile 
Below 25th 
percentile3 

Below 25th 
percentile3 

Below 25th 
percentile 

1 Trailing twelve-month revenue and total assets as most recently reported. 
2 Enterprise value and market capitalization as at December 31, 2018. 
3 The total asset and enterprise value calculations for Trevali are after giving effect to an impairment of approximately $425 million 

(US$310 million) that was recorded effective December 31, 2018. Adjusting for the impairment value would result in a calculation 
of total assets of $1,550 million and an enterprise value of $849 million (each between 25th and 50th percentile). 
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Elements of Executive Compensation 

The total compensation for Trevali’s executive officers has four components that have different objectives 
and target performance over different time periods. They are: (a) base salary, (b) short-term incentive plan 
(i.e. cash bonus), (c) long-term share-based and option-based incentive plan, and (d) benefits and 
perquisites. The CHR Committee annually reviews the various elements of compensation to ensure that 
they are aligned with the goals of the Company and each executive, as well as the Company’s 
compensation objectives and philosophy. 

Compensation Mix 

The following graphs demonstrate the target pay mix for Trevali’s NEOs for 2018. A large portion of NEO 
pay performance is performance-based in the form of short-term annual incentive bonuses and long-term 
incentive awards. The stock option component of long-term incentive component is calculated using a 
Black-Scholes valuation approach and is based on a dollar value that aligns the NEOs to the market against 
other NEOs as defined by our compensation peer group.  

Base Salary 

Base Pay recognizes the responsibilities of the individual NEO’s role with considerations for the experience 
and skills of the individual, market conditions, and Trevali’s overarching interest in attracting and retaining 
executive talent. This is fixed compensation determined annually.  
 
 
 
 

 
 

 
 

 
 

 
 
 

 
 
A preliminary base salary for each executive is established following a review of market data for similar 
positions using the independent compensation surveys, as well as a mix of proxy data of the Company’s 
comparator group of companies and global mining review data. Actual proposed base salaries for 
executives other than the CEO are then recommended by the CEO to the Chair of the Board and to the 
CHR Committee, based on market competitive salary levels, an assessment of the executive’s performance 
and the Company’s performance during the year, the financial capacity of the Company, the scope of the 
executive’s responsibilities for the year, the executive’s prior experience and retention risk referencing the 
competitive nature of the mining industry. On the same basis, the proposed base salary of the CEO is 
recommended by the Chair of the Board to the CHR Committee who in turn recommends a final proposed 
base salary to the Board for approval. 

Short-Term Incentive Plan 

The second component of NEO compensation is an annual short-term incentive plan (“STIP”) that is 
typically paid in cash. The STIP is intended to motivate and reward the achievement of individual and 
corporate objectives which contribute to the successful implementation of the Company’s business plan 
and the enhancement of Shareholder value. All executives are eligible for annual STIP awards. STIP 
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awards paid at the beginning of one fiscal year are typically for performance achieved against objectives 
set for the previous fiscal year. 
 
All awards, other than the CEO’s, are based on the recommendation of the CEO and are at the discretion 
of the CHR Committee and the Board. The CEO does not make a recommendation to the CHR Committee 
and the Board with respect to his own annual STIP award; rather, this is based on the recommendation of 
the CHR Committee to the Board. 
 
For 2018, the Board approved STIP targets as a percentage of base salary. The overall target is also split 
between corporate and personal components with different weightings applied. In the case of the CEO, the 
weighting was 80% for the corporate component and 20% for the personal component, while all other NEOs 
were weighted 70% for the corporate component and 30% for the personal component. Each component 
may then have one or more goals with different weighting and measures. STIP awards may range from 0% 
to 200% of target base salary, dependent on job position and based on achievement of corporate and 
personal component objectives. It is to the discretion of the CHR Committee to adjust the STIP amounts 
based on individual performance and overall contribution.  
 
Corporate objectives were developed by the executive management team and submitted to the CHR 
Committee and the Board for modification and approval. The approved corporate objectives were then 
applied to all NEOs. The 2018 goals and performance are described under the “2018 Corporate 
Performance” section at page 46. 
 
Each NEO also developed personal component objectives that reflected strategic annual operational 
outcomes and improvements, financial system implementation and improvements, development of internal 
teams and overall focus of leadership and communication of the executive management team. 

Long-Term Incentive Plan 

Trevali’s long-term incentive plan is designed to align management’s interests with those of Shareholders 
through the grant of Options, PSUs or RSUs (collectively, “Share Units”). The value of Share Units as well 
as vested stock options fluctuate with the value of Trevali’s common shares. PSUs vest only when 
performance-based criteria are achieved over the prescribed vesting period, while RSUs vest at the end of 
the prescribed period based on continued employment. The use of Bonus Shares was discontinued as of 
January 1, 2018 and the Company has proposed amendments to the Stock Option Plan for consideration 
at the Meeting to, among other things, remove references to Bonus Shares (see above under “Particulars 
of Matters to be Acted Upon – Approval of Stock Option Plan Amendments”). 
 
The Company’s Stock Option Plan and Share Unit Plan are intended to help attract and retain employees 
by providing them with an opportunity to participate in the future success of the Company and to reinforce 
commitment to long-term growth in profitability and Shareholder value. The Stock Option Plan and the 
Share Unit Plan are designed to encourage share ownership and entrepreneurship on the part of the senior 
management. The Board believes that the Stock Option Plan and the Share Unit Plan align the interests of 
the NEOs and the Board with Shareholders by linking a component of executive compensation to the 
longer-term performance of the Common Shares. 

Long-Term Incentive Mix 

Senior executives have historically received a combination of Options and RSUs, with the long-term 
incentive mix (the “LTI mix”) having evolved over the recent years to increase the weighting on RSUs and 
reduce the weighting on Options. Beginning in 2019, the CHR Committee has recommended and the Board 
has approved a transition to the award of PSUs rather than RSUs in order to align the Company’s 
compensation philosophy to best practices and to strengthen the link between executive compensation and 
total shareholder return. 
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The below charts show the senior executive LTI mix for 2017, 2018 and as proposed for 2019, reflecting in 
the latter case the increased weighting on PSUs which are directly linked to Trevali’s share price 
performance relative to a pre-determined group of base metals peers. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
The LTI mix is reviewed by the CHR Committee on an annual basis in order to ensure that it aligns with 
trends in compensation best practices, peer benchmarking and Shareholder interests, while continuing to 
support Trevali’s objectives of attracting and retaining top management talent. 

Types of Equity Awards 

The purpose and characteristics of each type of long-term incentive plan (“LTIP”) award are described 
below:  
 

Type of Grant Purpose Vesting and Expiry Settlement/Payment 
Characteristics 

PSUs 

 Promote long-term 
retention 

 Ensure that long-term 
incentive plan payments 
are directly linked to 
relative share price 
performance 

 Reward executives for 
peer group out-
performance 

 Performance-based 
vesting 

 Based on share price 
and accumulated 
dividends at vesting 

 At the end of a 3-year 
period, award vests 
based on total 
shareholder return 
(“TSR”) relative to a pre-
determined peer group  

 Vested awards can be 
settled in cash, or in 
shares purchased on 
the open market or 
issued from treasury 
(subject to Share Unit 
Plan), at Trevali’s 
discretion 

RSUs 

 Promote long-term 
retention 

 Links compensation to 
long-term share price 
performance 

 Provides sense of 
“ownership” on part of 
executives 

 Time-based vesting 
 1/3 of the award vests 

at each anniversary 
following the grant date 

 Based on share price 
and accumulated 
dividends at vesting 

 Vested awards are 
settled at the prevailing 
market price and can be 
settled in cash, or in 
shares purchased on 
the open market or 
issued from treasury 
(subject to Share Unit 
Plan), at Trevali’s 
discretion 

RSUs
50%

Options
50%

2017/2018 
Options and RSUs 

PSUs
50%

Options
50%

2019 
Options and PSUs 
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Type of Grant Purpose Vesting and Expiry Settlement/Payment 
Characteristics 

Options 

 Promote long-term 
retention  

 Encourage participants 
to increase Shareholder 
value over the long term 

 

 Time-based vesting 
 1/3 of the award vests 

at each anniversary 
following the grant date  

 Expire after 5 years 

 Exercise price is equal 
to or above the volume-
weighted average price 
of the common shares 
on the 5 days preceding 
the grant date 

 Provides value only if 
share price increases 
above the exercise 
price before expiry 

DSUs 

 Promote long-term 
retention 

 Provides sense of 
“ownership” on part of 
directors 

 Time-based vesting 
 Award vests on first 

anniversary following 
the grant date 

 Based on share price 
and accumulated 
dividends at vesting 

 Vested awards are 
settled at the prevailing 
market price and can be 
settled in cash, or in 
shares purchased on 
the open market or 
issued from treasury 
(subject to Share Unit 
Plan), at Trevali’s 
discretion 

Benefits and Perquisites 

The Company also has a benefits program, which includes basic life, accidental death and dismemberment, 
long-term disability, extended medical and dental benefits, employee and family assistance program and a 
group registered retirement savings plan. All full time permanent employees are eligible for this plan, as the 
Company believes that this is an important consideration in attracting and retaining qualified personnel. 
 
2018 Corporate Performance 

Trevali’s corporate performance forms a large part of our executives’ short-term and long-term incentive 
pay, and it is determined based on the results of the corporate scorecard at the end of the year. The 
corporate scorecard outlines key performance categories that align to our long-term strategy, and it guides 
and drives our executives as they propel the company forward throughout the year. It is recommended by 
the executive leadership team, reviewed by the CHR Committee, and approved by the Board at the start of 
the year. 
 
The objectives are based on factors that are within the ability of management to control. To drive 
performance and ensure that executives are appropriately compensated, the maximum payout for 
exceptional performance is 150% and the threshold is 0% for performance below expectations.  
 
The 2018 corporate scorecard and the key factors that influenced the scores in each performance objective 
category are set forth below.   
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Objective Weight Score Measure 2018 Performance Results 

Operational Performance 

Mine Production 
(Zinc Metals 
Payable) 

20% 15% Tracked against initial market 
guidance and mine operations 
target where: 
• >100% achieved = 150% 
• >95% - 100% achieved = 

100% 
• 90% - 95% achieved = 75% 
• <90% achieved = 0% 

• 2018 Zn production totaled 
407 million payable lbs, 
resulting in a 75% payout 

Operating & 
Capital Cost 

20% 15% • Operating costs were 
US$68/tonne and 
consolidated capital costs 
were US$86 million, 
resulting in a 75% payout 

Environmental, 
Health & Safety 

10% 0% Based on Lost Time Injury 
Frequency Rate (“LTIFR”) 
where: 
• LTIFR <1 = 100%; 
• LTIFR 1-2 = 75%; 
• LTIFR 2 to 4 = 50%; 

LTIFR >4 = 0%. 
 
Note: Score of zero will be 
automatically assigned should 
a fatality occur 

• Fatality at Perkoa Mine, 
resulting in a 0% payout 

Financial Performance 
Operating Cash 
Flow 

12.5% 0% Tracked against budget with 
budget price and holding 
currency constant, where: 
• >100% achieved = 150% 
• >95% - 100% achieved = 

100% 
• 90% - 95% achieved = 75% 
• < 90% achieved = 0%  

• Operating cash flow was 
US$116 million resulting in a 
0% payout 

EBITDA 12.5% 0% • Adjusted EBIDTA (before 
impairments) was US$137 
million resulting in a 0% 
payout 

Growth 
Exploration 
Success 

20% 17% Based on annual replacement 
of reserves and resources, and 
10% growth in resources 

• Successfully increased 
consolidated measured and 
indicated mineral resources 
by 13% from prior year, to 
7.4 billion lbs of contained 
zinc. 

• Consolidated inferred 
mineral resources comprise 
of an additional 3.2 billion 
lbs of contained zinc. 

Organic Project 
Development 

5% 0% Deliver against budget and 
timeline with respect to: 
• Restigouche Project 

advancement 
• Perkoa Heavy Fuel Oil 

Project 
• Rosh Pinah Mill Expansion 

Study 

• Failure to complete projects 
on time and budget, 
resulting in a 0% payout 

 Total 100% 47%     
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Share Performance Graph 

The following graph compares the Company’s cumulative TSR over the five most recently completed 
financial years ending December 31, 2018, assuming $100 was invested in Common Shares on December 
31 2013, with the cumulative total returns of the S&P/TSX Composite Index and the S&P/TSX Global Mining 
Index over the same period. 
 

 
 
Over the past five years, the Company has experienced significant growth, in particular following the 
acquisition of the Rosh Pinah mine and the Perkoa mine in August 2017. For the five year period ended 
December 31, 2018, Trevali’s share price declined 62.2%, underperforming the S&P Global Mining Index, 
which was down 15.3%. Trevali outperformed the index in both 2016 and 2017, in the latter case following 
the acquisitions of the Rosh Pinah and Perkoa mines and on the strength of increasing zinc prices during 
these years. Trevali underperformed in 2018 as a result of significant leverage to the zinc price during a 
declining zinc price environment, operational challenges at the Caribou mine in the fourth quarter, a general 
reduction in risk tolerance and interest in industrial commodities amongst investors, and changes to 
investment mandates at several funds adding downward pressure on the share price. 
 
2018 Executive Compensation Information 

2018 Named Executive Officer Compensation Table  

In this section “Named Executive Officer” or “NEO” means: (a) the CEO; (b) the CFO; and (c) each of the 
Company’s three most highly compensated executive officers, or the three most highly compensated 
individuals acting in a similar capacity, whose total compensation was more than $250,000 during the 
financial year ended December 31, 2018. As at December 31, 2018, the Company had six NEOs, namely 
Mark Cruise, former President and CEO, Gerbrand Van Heerden, CFO, Anna Ladd-Kruger, former CFO 
until her retirement on May 31, 2018, Bryant Schwengler, former Chief Operating Officer (“COO”), Paul 
Keller, Senior Vice President, Major Projects & Technical Support, and Daniel Marinov, former Vice 
President of Exploration.  
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The following table sets forth the compensation paid or awarded to each NEO for the Company’s three 
most recently completed financial years (2016, 2017 and 2018): 
 

Name Year Salary/ 
Fee 

Share-
based 

awards1 

Option-
based 

awards2 

Non-equity incentive 
Plan contribution 

Pension 
Value 

All Other 
Compen-

sation 

Total  
Compen 
-sation 

Annual 
Incentive 

Plans 

Long-
term 

Incentive 
Plans 

   

    ($) ($) ($) ($) ($) ($) ($) ($) 

Mark Cruise 
Former CEO 
  

2018 638,000 394,136 370,914  – – – 19,140 1,422,190 

2017 450,000 1,137,301 406,234 – – – 405,0003 2,398,535 

2016 380,417 631,194 439,935 – – – – 1,451,545 

Gerbrand van Heerden 
CFO 
  

2018 336,250 195,016 183,423 – – – 10,088 724,776 

2017 – – – – – – – – 

2016 – – – – – – – – 

Anna Ladd-Kruger 
Former CFO 
  

2018 191,667 – 183,423 – – – 5,000 380,089 

2017 320,833 689,421 278,219 – – – 196,0653 1,4,84,538 

2016 291,667 348,240 233,187 – – – – 873,093 

Bryant Schwengler 
Former COO 

2018 350,000 157,168 147,896 – – – 7,500 662,564 

2017 54,167 – 62,939 – – – 151,883 268,989 

2016 – – – – – – – – 

Paul Keller 
SVP Major Projects & 
Technical Support 

2018 330,000 110,504 103,997 – – – 9,900 554,401 

2017 330,000 560,063 178,130 – – – 119,6303 1,187,823 

2016 330,000 452,637 305,364 – – – – 1,088,001 

Daniel Marinov 
Former VP Exploration 
  

2018 250,000 72,504 68,157 – – – 7,500 398,161 

2017 228,333 209,259 76,461 – – – 89,0503 603,103 

2016 211,667 144,688 86,365 – – – – 442,720 

1 Calculated using the market price of the Common Shares on the TSX on the last trading day prior to the grant date. 
2 Option-based awards were granted pursuant to the Stock Option Plan. Fair value of stock option grants has been calculated using 

the Black-Scholes option pricing model, based on the following assumptions: 
 

 for the financial year ended December 31, 2018 (note these option grants have a three year vesting period): 
Options Granted Risk-Free Interest Rate Expected Life Expected Volatility Expected Dividends 

January 23, 2018 2.03% 5 years 64% - 

 for the financial year ended December 31, 2017 (note these option grants have a three year vesting period): 
Options Granted Risk-Free Interest Rate Expected Life Expected Volatility Expected Dividends 

January 20, 2017 1.03% 5 years 64% - 
August 31, 2017 1.99% 5 years 64% - 

 for the financial year ended December 31, 2016 (note these option grants have a three year vesting period): 
Options Granted Risk-Free Interest Rate Expected Life Expected Volatility Expected Dividends 

June 1, 2016 0.72% 5 years 65% - 
3 These amounts include lump sum payments paid as performance bonuses. 
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In 2018, NEO base salaries were as follows: 
 

Name and Position Base Salary 2017 Base Salary 2018 % Increase from 2017 

Mark Cruise, Former CEO $520,000 $638,000 23% 

Gerbrand van Heerden, CFO 1 – $355,000 N/A 

Anna Ladd-Kruger, Former CFO $350,000 $400,000 14% 

Bryant Schwengler, Former COO $325,000 $350,000 8% 

Paul Keller, SVP, Major Projects & 
Technical Support 

$330,000 $330,000 0% 

Daniel Marinov, Former VP Exploration $240,000 $250,000 4% 
1 Gerbrand Van Heerden was appointed as CFO on June 1, 2018, following the retirement of Anna Ladd-Kruger. Mr. Van Heerden 

previously served as Trevali’s Senior Vice President, Business Initiatives and Development from January 2018 to May 2018, 
during which time his base salary was $310,000 per annum. 

 
The following table shows each NEOs performance score and target bonus for 2018 as well as the actual 
amount awarded to such NEO for 2018: 
 

Name  Corporate 
Performance 

Scores 

Individual 
Performance 

Scores 

Target 
STIP  
(% of 
Base 

Salary) 

Target 
LTIP 
(% of 
Base 

Salary) 

% Target 
Awarded  

Actual 
STIP 

Awarded 

Actual 
LTIP 

Awarded 

Mark Cruise 47% 50% 100% 200% 48% $303,690 $607,380 

Gerbrand van Heerden 47% 75% 65% 135% 55% $121,090 $251,490 

Anna Ladd-Kruger1 N/A N/A N/A N/A N/A N/A N/A 

Bryant Schwengler 47% 65% 65% 135% 52% $119,220 $247,600 

Paul Keller 47% 40% 50% 100% 45% $74,090 $148,170 

Daniel Marinov 47% 50% 40% 70% 48% $47,910 $83,830 
1 Anna Ladd-Kruger retired in May 2018 and therefore was not eligible for participation in the Company’s short-term incentive plan. 
 

All of the 2018 STIP awards were paid out in cash during the first quarter of 2019. 
 
The 2018 LTIP awards were issued in the first quarter of 2019 and were comprised 50% of options and 
50% of RSUs as described above under “Long-Term Incentive Mix” and “Types of Equity Awards”. The 
value of the LTIP award will be reflected in the 2019 Named Executive Officer Compensation Table for 
those executives that are NEOs of the Company for the current year. 
 
Compensation Governance 

Role of the CHR Committee, Management and the Board 

In order to assist the Board in fulfilling its oversight responsibilities with respect to compensation matters, 
the Board has established the CHR Committee and has reviewed and approved the CHR Committee’s 
Charter. This is a three-member committee comprised of Tony Drescher (Chair), Russell Ball and Dan 
Isserow, all of whom are independent directors. 
 
The CHR Committee meets on compensation and human resources matters as often as required to fulfill 
its duties and at least four times per year. The primary goal of the CHR Committee as it relates to 
compensation matters is to ensure that the compensation provided to the Company’s executive officers 
and directors is determined with regard to the Company’s business strategies and objectives, such that the 
financial interest of the executive officers is aligned with the financial interest of the Shareholders, and to 
ensure that their compensation is fair, reasonable and sufficient to attract and retain qualified and 
experienced executives. Management plays a key role in executive compensation and human resources 
policy decisions by making recommendations to the CHR Committee.  
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The CHR Committee is involved in setting and reviewing non-executive director compensation by reviewing 
and recommending to the Board for approval: the annual director retainer; the additional retainers for the 
Chair and Vice Chair of the Board; the additional committee chair retainers; the value of any equity retainer 
and how such equity retainer will be provided. 

CHR Committee Board of Directors Management 

 Recommends annual Corporate 
Scorecard objectives and 
weighting, as well as the 
Corporate Scorecard rating at 
the end of each year 

 Recommends annual personal 
objectives of the NEOs and 
other executive officers to 
ensure they are aligned to the 
corporate scorecard 

 Reviews inputs and analysis 
from compensation advisors, as 
well as peer company and 
market-based practices, to 
ensure appropriate benchmark 
of the Company’s executive 
compensation practices 

 Evaluates performance of NEOs 
(other than the CEO) and senior 
executives and recommends 
compensation of such 
individuals 

 Develops and makes 
recommendations regarding 
policies with respect to 
compensation, benefits, human 
resources, diversity and 
inclusion and labour relations 

 Reports to the CHR Committee 
on talent development and 
executive succession planning  

 Makes recommendations 
regarding security-based 
compensation plans, including 
grants of equity-based awards 

 Reviews management’s 
recommendation of the annual 
Corporate Scorecard objectives 
and results, which are then 
approved by the Board each year 

 Conducts annual performance 
evaluation of the CEO and makes 
recommendation to the Board 
regarding CEO compensation 

 Approves compensation of the 
NEOs (other than the CEO) and 
reviews compensation for other 
senior executives 

 Reviews inputs and analysis from 
compensation advisor, as well as 
peer company and market-based 
practices, to ensure appropriate 
benchmarking of the Company’s 
executive compensation practices 

 Reviews and provides guidance on 
policies with respect to 
compensation, benefits, human 
resources, diversity and inclusion 
and labour relations 

 Reviews and administers the short-
term and long-term incentive plans, 
and reviews and recommends for 
approval by the Board all grants of 
equity-based awards 

 Annually reviews compensation 
and human resources program and 
metrics to assess the risk, 
competitiveness and alignment with 
Trevali’s strategic priorities and 
overall compensation philosophy 

 Oversees the development of 
succession plans for the CEO and 
other senior executives 

 Regularly reports to the Board on 
all CHR Committee activities and 
findings during the year 

 Considers recommendations of 
the CHR Committee, 
independent compensation 
advisor and management on 
compensation and human 
resources matters 

 Reviews CHR Committee’s 
recommendation and approves 
annual Corporate Scorecard 
objectives and results  

 Reviews CHR Committee 
recommendation and makes 
final decision on CEO 
compensation 

 Reviews CHR Committee 
recommendation and approves 
all grants of equity-based 
awards 
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Compensation Consultant 

The CHR Committee has the ability to retain any outside consultants or advisors that it determines to be 
necessary to carry out its duties.  
 
In 2018, the Company engaged a compensation specialist, Korn Ferry, to provide advice to management 
and the CHR Committee on our compensation program. Korn Ferry provided the following support to the 
Company in 2018: 
 
 advised on trends and developments in executive compensation;  

 advised on director and management compensation programs and policies; 

 advised on trends and developments in executive and director compensation; and 

 conducted a comprehensive review of executive and director pay levels and mix among comparable 
industry peers and across the mining industry. 

No other consultant was engaged for services related to determining compensation for any of the 
Company’s officers or directors during the financial year ended December 31, 2018. 
 
In 2017, in light of the acquisition of the Rosh Pinah and Perkoa mines, the Company engaged Hugessen 
Consulting Inc. to conduct a comprehensive review of executive and director pay levels and mix among 
comparable industry peers. 
 
The aggregate fees billed by Korn Ferry during the financial year ended December 31, 2018 were $146,720 
(Hugessen Consulting Inc. in 2017: $44,395).  

Compensation Risk Management 

The Board and, as applicable, the CHR Committee, considers and assesses the implications of risks 
associated with the Company’s compensation policies and practices and devotes such time and resources 
as it believes to be necessary in the circumstances. The Company’s practice of compensating its officers 
primarily through a mix of salary, stock options, RSUs and PSUs is designed to mitigate risk by: (i) ensuring 
that the Company retains such officers; and (ii) aligning the interests of its officers with the short-term and 
long-term objectives of the Company and the Shareholders. 
 
The Board, together with the CHR Committee, uses a number of strategies to reduce the risk associated 
with compensation, including: 
 
 discussing the principal risks associated with the Company’s compensation policies and practices 

and providing oversight of appropriate systems to manage such risks; 

 ensuring that any compensation policies and practices that could encourage individuals within the 
Company to take inappropriate or excessive risks are identified, reported and mitigated; 

 reviewing and approving annual corporate objectives and then assessing performance against these 
objectives when awarding the individual performance component of the executive officers’ annual 
bonus; 

 considering the Company’s performance relative to its peers when reviewing the corporate 
performance component of the executive officers’ annual bonus; and 

 setting standard vesting terms on stock option grants which align optionees’ interests with longer-
term growth of the Company. 

As at the date of this Circular, the Board had not identified risks arising from the Company’s compensation 
policies and practices that are reasonably likely to have a material adverse effect on the Company. 
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Clawback Policy 

The Board has adopted a clawback policy that requires executive officers to reimburse the Company for 
any incentive compensation if: (1) the amount of incentive compensation received was calculated based 
on the achievement of operating or financial results that were subsequently affected by a material 
restatement caused by the intentional misconduct, fraud or gross negligence of the executive officer; and 
(2) the incentive compensation received would have been lower had the financial results been properly 
reported. 
 
To date, the Company has not needed to apply this policy. 

Anti-Hedging Policy 

No executive officer or director of Trevali is permitted to purchase a financial instrument designed to hedge 
or offset a decrease in market value of any Trevali securities granted as compensation or held, directly or 
indirectly, by such executive officer or director. To the Company’s knowledge, no executive officer or 
director of the Company has purchased such a financial instrument. 

Executive Officer Share Ownership Requirements 

In an effort to align the interests of the Company’s executive officers with those of the Shareholders and to 
mitigate against inappropriate risk-taking, the Board has adopted a share ownership policy that requires 
each executive officer of the Company to hold (a) in the case of the CEO, the number of Common Shares 
that has a value of at least three times his or her annual base salary, (b) in the case of the CFO, Chief 
Operating Officer and Senior Vice Presidents, the number of Common Shares that has a value of at least 
two times his or her annual base salary, and (c) in the case of Vice Presidents, the number of Common 
Shares that has a value of at least one times his or her annual base salary, all within five years of 
appointment. Share units (RSUs and PSUs) granted through Trevali’s Share Unit Plan are treated as 
Common Shares owned by such individuals for the purpose of these requirements. 
  
The following table sets forth the value of the Common Shares and RSUs held by each NEO, directly or 
indirectly, at December 31, 2018:  
 

Name and Position 
Guideline: 
Multiple of 
Salary ($) 

Total Equity Ownership1 
Meets 

Requirement 
Common Shares ($) Share Units ($S)  

Mark Cruise 
Former CEO 

3x 
$1,914,000 

3,746,775 565,520 Yes2 

Gerbrand van Heerden 
CFO 

2x 
$710,000 

22,550 107,770 On track to meet 
by deadline 3 

Bryant Schwengler 
Former COO 

2x 
$700,000 

105,710 104,780 No4 

Paul Keller 
SVP Major Projects & Technical 
Support 

2x 
$660,000 

1,506,235 134,630 Yes 

Daniel Marinov 
Former VP Exploration 

1x 
$250,000 

475,580 93,245 Yes5 

1 The value calculated per share is the higher of the December 31, 2018 market price, being $0.415, and the original purchase price 
or grant date value of share units, as applicable. 

2 Dr. Cruise stepped down as President and Chief Executive Officer effective April 22, 2019 and is no longer subject to executive 
share ownership guidelines (though remains subject to the director share ownership guidelines described below). 

3 Mr. van Heerden was appointed as CFO effective June 1, 2019 and has until June 1, 2024 to satisfy the executive share ownership 
guidelines. 

4 Mr. Schwengler’s employment with Trevali ended on May 6, 2019 and he is no longer subject to executive share ownership guidelines. 
5 Mr. Marinov’s employment with Trevali ended on April 18, 2019 and he is no longer subject to executive share ownership guidelines 
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Incentive Plan Awards  

Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth all share-based awards and option-based awards outstanding for each NEO 
as of December 31, 2018: 
 

  
Option-Based Awards Share-Based Awards 

Name Number of 
securities 
underlying 

unexercised 
options 

Option 
exercise 

price 

Option 
expiration 

date 

Value of 
unexercised 

in-the-
money 

options1 

Number 
of shares 
or units 

of shares 
that have 

not 
vested2 

Market or 
payout 
value of 
share- 
based 

awards that 
have not 
vested3 

Market or 
payout 
value of 
vested 

share-based 
awards not 
paid out or 
distributed3 

Mark Cruise 207,000 1.01 Jun 24/19 – 259,300 107,610 – 

 720,410 1.03 Jan 30/20 –    

  988,400 0.45 Jun 01/21 –    

  357,900 1.21 Jan 20/22 –    

  224,360 1.59 Aug 31/22 –    

  474,000 1.52 Jan 23/23 –    

Gerbrand  
van Heerden 

234,400 1.52 Jan 23/23 – 128,300 53,245 – 

Anna Ladd-Kruger 112,500 1.01 Jun 24/19 – 76,067 30,323 – 

 385,720 1.03 Jan 30/20     

  529,200 0.45 Jun 01/21 –    

  181,200 1.21 Jan 20/22 –    

  203,530 1.59 Aug 31/22 –    

  234,400 1.52 Jan 23/23 –    
Bryant Schwengler 200,000 0.45 Jun 01/21 – 103,400 42,911 – 

  100,000 1.21 Jan 20/22 –    

  189,000 1.52 Jan 23/23 –    

Paul Keller 158,000 1.01 Jun 24/19 – 72,700 30,171 – 

 505,110 1.03 Jan 30/20     

  693,000 0.45 Jun 01/21 –    

  221,400 1.21 Jan 20/22 –    

  48,080 1.59 Aug 31/22 –    

  132,900 1.52 Jan 23/23 –    

Daniel Marinov 142,860 1.03 Jan 30/20 – 47,700 19,796 – 

 142,860 1.03 Jan 30/20     

  68,900 1.21 Jan 20/22 –    

  41,030 1.59 Aug 31/22 –    

  87,100 1.52 Jan 23/23 –    

1 The “value of unexercised in-the-money options” is calculated based on the difference between the closing price of the Common 
Shares on the TSX on December 31, 2018, the last trading day in 2018, of $0.415 and the exercise price of the options, multiplied 
by the number of unexercised options. 

2 All RSUs awarded vest in 1/3 increments starting on the first anniversary of the date of grant and fully vest on the third anniversary 
of the date of grant. 

3 Calculated using the closing price of the Common Shares on the TSX on December 31, 2018 of $0.415. 
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Value Vested or Earned During the Year 

The following table sets forth the value of all incentive plan awards vested or earned for each NEO during 
the financial year ended December 31, 2018: 

Name Option-based awards – 
Value vested during the 

year1 
($) 

Share-based awards – 
Value vested during the 

year2 
($) 

Non-equity incentive plan 
compensation – Value earned 

during the year3 
($) 

Mark Cruise – 30,607 391,500 
Gerbrand van Heerden – – – 
Anna Ladd-Kruger – 27,765 186,440 
Bryant Schwengler – – 150,258 
Paul Keller – 6,559 109,730 
Daniel Marinov – 5,598 82,200 

1 The “value vested during the year” is calculated based on the positive difference between the closing price of the common shares 
on the TSX as of the date of vesting (being the anniversary date) and the exercise price of the options, multiplied by the number of 
vested options. 

2 Represents the number of shares vested multiplied by the closing price on the date of vesting. 
3 These amounts represent lump sum payments paid as performance bonuses. 
 
Termination and Change of Control Benefits 

Employment Agreements 

The Company entered into employment agreements with each of the Named Executive Officers. The 
following is a summary only and is qualified by reference to the terms and conditions of the executive 
employment agreements and the applicable terms and conditions of the Stock Option Plan and the Share 
Unit Plan. 
 
Under the terms of the employment agreements, NEO’s are entitled to compensation, based on their 
remuneration at the time, in the event of (i) a termination without cause, or (ii) a Change of Control (as 
defined below), if the NEO is terminated without cause or resigns their employment for Good Reason (as 
defined below) within 18 months of the Change of Control.  
 
Under the employment agreements, a “Change of Control” in general occurs when: (i) a person or group of 
persons acting in concert, by any means, directly or indirectly, through a transaction or series of 
transactions, acquires beneficial ownership of or control direction over 50% or more of the Common Shares, 
or the power to exercise effective control of the Company or to direct or cause the direction of the 
management and policies of the Company (whether through ownership of voting securities or by contract 
or otherwise); or (ii) there is a sale, lease or exchange of all or substantially all of the assets of the Company. 
 
“Good Reason” means the occurrence, within 18 months of a Change of Control, of any of: (i) a material 
reduction or diminution in the employee’s authorities, duties or responsibilities; or (ii) a reduction of greater 
than 10% to the employee’s base salary; or (iii) the relocation of the employee to a place other than the 
location at which the employee had performed his duties prior to such relocation; or (iv) the Company failing 
to continue in effect any benefits, bonus, incentive, remuneration or other similar plans, or taking any action 
to deprive the employee of any material fringe benefit enjoyed by him or her. 
 
No amounts are payable to any NEO in respect of a voluntary resignation, retirement or termination for 
cause. 

The following table outlines the NEO termination and change of control benefits: 
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Termination Type Severance Bonus LTIP Awards 

Termination without 
Cause 

 Lump sum payment 
equal to 24 months’ 
salary 

 Continued benefits 
coverage (or lump 
sum payment equal 
to 30% of base salary 
in lieu, at Company’s 
option) 

 2x annual bonus 
calculated at target; 
plus 

 a pro-rated amount 
calculated at target for 
the year in which the 
termination occurs 

 

 Pro-rated portion of RSUs and 
PSUs vest based on length of 
service 

 Vested stock options must be 
exercised within earlier of 90 days 
and original expiry date 

 Unvested stock options are 
cancelled 

Change of Control 
(and NEO is 
terminated without 
cause or resigns for 
Good Reason) 

 Lump sum payment 
equal to 24 months’ 
salary 

 Continued benefits 
coverage (or lump 
sum payment equal 
to 30% of base salary 
in lieu, at Company’s 
option) 

 2x annual bonus 
calculated at target; 
plus 

 a pro-rated amount 
calculated at target for 
the year in which the 
termination occurs 

 

 RSUs and PSUs vest immediately 
 Vested stock options remain 

exercisable until original expiry 
date 

 Unvested stock options vest 
immediately and remain 
exercisable until original expiry 
date 

Resignation or 
Retirement - - 

 Unvested RSUs and PSUs are 
forfeited 

 Upon resignation, vested Options 
may be exercised within earlier of 
90 days and original expiry date 

 Upon retirement, Options 
continue to vest and be 
exercisable in accordance with 
original vesting schedule and 
expiry dates 

Termination for 
Cause - - 

 Unvested RSUs and PSUs are 
forfeited 

 Vested Options may be exercised 
within earlier of 30 days and 
original expiry date 

 Unvested Options are cancelled 
 
Assuming that the triggering event for termination took place on December 31, 2018 and the Company 
made the payment in lieu of notice for the full 24 months, the following are estimates of the lump sum 
amounts payable by the Company to the respective NEOs in such circumstances:  
 

Name 
Compensation 

Element 
Termination Without 

Cause ($)1 
Change of Control  

($)1 
Mark Cruise2 Salary 1,276,000 1,276,000 
 Bonus 3,828,000 3,828,000 
 Equity 99,245 171,644 
 Other 191,400 191,400 
Gerbrand van Heerden Salary 710,000 710,000 
 Bonus 1,420,000 1,420,000 
 Equity 29,827 53,244 
 Other 106,500 106,500 
Bryant Schwengler3 Salary 700,000 700,000 
 Bonus 1,400,000 1,400,000 
 Equity 24,038 42,911 
 Other 105,000 105,000 
Paul Keller Salary 660,000 660,000 
 Bonus 990,000 990,000 
 Equity 25,251 43,892 
 Other 99,000 99,000 
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Name 
Compensation 

Element 
Termination Without 

Cause ($)1 
Change of Control  

($)1 
Daniel Marinov4 Salary 500,000 500,000 
 Bonus 550,000 550,000 
 Equity 18,217 31,509 
 Other 75,000 75,000 

1 Equity value is calculated based on the termination and change of control benefits as outlined in the table above. All outstanding 
options are not in-the-money as of December 31, 2018. 

2 Dr. Cruise agreed to step down as President and CEO effective April 22, 2019. In connection with his departure as President and 
CEO, the Company agreed to: (i) pay Dr. Cruise a severance payment of $5,211,673 less applicable withholding taxes, (ii) permit 
outstanding equity awards to continue to vest and be settled (or exercised) in accordance with the terms of the original grant; and 
(iii) a continuance of benefits coverage under the Company’s benefits plans, to the extent permitted, rather than a cash payment in 
lieu of same. 

3. Mr. Schwengler’s employment with Trevali ended on May 6, 2019. The Company made a lump sum payment to Mr. Schwengler 
equal to $1,894,500 less applicable withholding taxes and agreed to a continuation of benefits coverage under the Company’s 
benefits plans, to the extent permitted, rather than a cash payment in lieu of same. 

4 Mr. Marinov’s employment with Trevali ended on April 18, 2019. The Company made a lump sum payment to Mr. Marinov equal to 
$1,130,616 less applicable withholding taxes and agreed to a continuation of benefits coverage under the Company’s benefits 
plans, to the extent permitted, rather than a cash payment in lieu of same. 

 
DIRECTOR COMPENSATION 

Director Compensation Objectives 

The Company recognizes the contribution that its directors make to the Company and seeks to compensate 
them accordingly. The goals of the Board’s compensation program for directors are to: 
 

 reflect the responsibility, commitment and risk that accompanies membership on the Board 
and the performance of a director’s duties; 

 align the interests of Trevali’s directors with those of Shareholders; and 

 ensure that director compensation is consistent with companies in Trevali’s peer group. 
 
The Company uses the same comparator companies to determine the competitiveness and composition of 
their director compensation as they do for their executive compensation. The Company sets compensation 
based on the average (P50) compensation paid within the comparator group, factoring out data that lies 
outside of one standard deviation. 
 
Director Fee Structure 

Director compensation consists of: 
 

 a cash retainer; and 

 an equity retainer, which is satisfied through the issuance of DSUs under the Share Unit Plan. 
Directors may also elect to receive some or all of their cash retainer in the form of additional 
DSUs. The Company does not issue Options to non-executive directors. 

 
The CHR Committee reviews Board compensation on a regular basis and is responsible for making 
recommendations as to director compensation for the Board’s consideration and ultimate approval. The 
Board may also award special remuneration to any director undertaking any special services on Trevali’s 
behalf other than services ordinarily required of a director. 
 
 The following table provides a breakdown of the 2018 annual cash and equity retainers: 
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Position Annual Cash Retainer ($) 
Annual Equity 

Retainer ($) 
Chair 150,000 150,000 
Vice Chair 115,000 115,000 
Director (other than Chair or Vice Chair) 85,000 85,000 
Audit Committee Chair 16,000 - 
CHR Committee Chair 12,500 - 
CGN Committee Chair 11,000 - 
HSEC Committee Chair 11,000 - 
Member, Audit Committee 5,000 - 
Member, CHR, CGN or HSEC Committee 2,500 - 

 
In addition to the standing committees of the Board noted above, the Board also formed the Transition 
Oversight Committee, comprise of Dan Isserow (Chair), Jessica McDonald, Russell Ball and Dan Myerson. 
In connection with the establishment of this committee ,the Board agreed that the independent directors 
would be entitled to receive an additional retainer of $15,000 ($40,000 in the case of the Chair). Each of 
Messrs. Isserow and Ball and Ms. McDonald elected to receive the full value of this additional retainer in 
the form of DSUs rather than cash. These DSUs were issued in June 2019 subject to the receipt of 
shareholder approval, when the Transition Oversight Committee was disbanded following the completion 
of its mandate, and will be reflected in the director compensation table in next year’s management 
information circular. 
 
Director Compensation Table 

The following table discloses the particulars of the compensation provided to the non-executive directors 
of the Company for the financial year ended December 31, 2018:  
 

Name 
Fees 

earned 
($) 

Share-based 
awards1 

($) 

Option-
based 

awards 
($) 

Non-
equity 

incentive 
plan 

awards 
($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 
($) 

Michael 
Hoffman 

155,000 100,113 – – – – 255,113 

Russell Ball 106,000 20,083 – – – – 126,083 
Tony 
Drescher 

104,500 71,725 – – – – 176,225 

Christopher 
Eskdale2 

– – – – – – – 

Dan Isserow3 103,500 20,083 – – – – 123,583 
Jessica 
McDonald  

98,500 20,083 – – – – 118,583 

Dan 
Myerson4 

– – – – – – – 

1 Calculated using the market price of the Common Shares on the TSX on the date of grant.  
2 Mr. Eskdale is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 

compensation for acting as a director of the Company. 
3 Mr. Isserow was appointed Vice Chair of the Board effective December 6, 2018.  
4 Mr. Myerson is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 

compensation for acting as a director of the Company. 
 
Mark Cruise did not receive any additional compensation for services rendered in his capacity as a director 
of the Company, other than as paid by the Company to him in his capacity as an executive officer of the 
Company. Beginning in April 2019, Dr. Cruise has received director fees in the same amounts payable to 
the other non-executive directors of the Company. 
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Director Incentive Plan Awards 

A component of the director compensation is equity-based with the award of DSUs under the Share Unit 
Plan. The Board, at its discretion and upon the recommendation of the CHR Committee, may grant Options, 
Bonus Shares and DSUs, or any combination thereof, on an annual basis to directors. The use of DSUs 
moves the Company towards its goal of decreasing the use of Options and Bonus Shares for non-executive 
directors and promotes greater alignment between directors and Shareholders.  
 
Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth all share-based awards and option-based awards outstanding for each of the 
non-executive directors of the Company as of December 31, 2018: 
 

 Option-Based Awards Share-Based Awards 

Name 

Number of 
securities 
underlying 

unexercised 
options 

(#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 

Value of 
unexercised 

in-the-
money 

options1 
($) 

Number of 
shares or 
units of 
shares 

that have 
not vested 

(#) 

Market or 
payout 
value of 
share-
based 

awards that 
have not 
vested 

($) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed2 

($) 

Michael Hoffman 21,500 1.01 Jun 24/19 – 66,300 27,515 117,354 
Russell Ball – – – – 13,300 5,520 - 
Tony Drescher 21,500 1.01 Jun 24/19 – 47,500 19,713 117,354 
Christopher Eskdale3 – – – – – – – 
Dan Isserow – – – – 13,300 5,520 - 
Jessica McDonald – – – – 13,300 5,520 - 
Dan Myerson4 – – – – – – – 

1 The “value of unexercised in-the-money options” is calculated based on the difference between the closing price of the common 
shares on the TSX on December 31, 2018 of $0.415 and the exercise price of the options, multiplied by the number of unexercised 
options. 

2 Based on the closing price of the Common Shares on the TSX on December 31, 2018 of $0.415. 
3 Mr. Eskdale is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 

compensation for acting as a director of the Company. 
4 Mr. Myerson is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 

compensation for acting as a director of the Company. 
 
Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth the value of all incentive plan awards vested or earned by each non-executive 
director of the Company during the financial year ended December 31, 2018: 
 

Name 

Option-based awards – 
Value vested during the 

year1 
($) 

Share-based awards – 
Value vested during the 

year2 
($) 

Non-equity incentive plan 
compensation – Value 

earned during the year3 
($) 

Michael Hoffman – 94,240 – 
Russell Ball – - – 
Tony Drescher – 94,240 – 
Christopher Eskdale3 – - – 
Dan Isserow – - – 
Jessica McDonald – - – 
Dan Myerson4 – - – 

1 The “value vested during the year” is calculated based on the positive difference between the closing price of the common shares 
on the TSX as of the date of vesting (being the first anniversary date) and the exercise price of the options, multiplied by the number 
of vested options. 
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2 Represents the number of shares vested multiplied by the closing price on the date of vesting. DSUs awarded to directors vest on 
the first anniversary of grant (subject to accelerated vesting in the event of retirement). 

3 Mr. Eskdale is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 
compensation for acting as a director of the Company. 

4 Mr. Myerson is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 
compensation for acting as a director of the Company. 

 
Director Share Ownership Requirements 

In an effort to align the interests of the Company’s directors with those of the Shareholders, the Board has 
adopted a share ownership policy that requires each non-executive director of the Company (subject to 
certain exceptions) to hold (a) at least $10,000 worth of Common Shares within one year of appointment; 
and (b) the number of Common Shares that has a value of at least three times his or her annual cash 
retainer within five years of appointment. DSUs are treated as Common Shares owned by such individuals 
for the purpose of these requirements. 
 
The following table sets forth the number and value of the Common Shares and DSUs held, directly or 
indirectly, by each non-executive director of the Company as at June 28, 2019: 
 

Name 
Value of Equity 

Required ($) 

Total Equity Ownership Meets 
Requirement Common Shares 

($)1 
Share Units 

($S) 
Russell Ball 255,000 163,920 129,860 Yes 
Tony Drescher 255,000 311,619  385,026 Yes 
Chris Eskdale2 N/A – – N/A 
Mike Hoffman 255,000 467,258 478,410 Yes 
Dan Isserow3 345,000 18,840 107,138 On track to meet 

by deadline 
Jessica McDonald4 450,000 66,710 105,083 On track to meet 

by deadline 
Dan Myerson5 N/A – – N/A 

 

1 The value calculated per share is the higher of the June 27, 2019 market price, being $0.28, and the original purchase price of a 
Common Share or grant date value of a Deferred Share Unit, as applicable. 

2 Mr. Eskdale is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 
compensation for acting as a director of the Company. As a result, Mr. Eskdale is exempt from the director share ownership 
requirements. 

3 Mr. Isserow was appointed to the Board on October 12, 2017. Mr. Isserow has satisfied the requirement to own at least $10,000 
worth of Common Shares within one year of his appointment and has until October 12, 2022 to satisfy the requirement to own three 
times his initial annual cash retainer in Common Shares. Mr. Isserow was appointed Vice Chair of the Board on December 6, 2018 
and will have until December 6, 2023 to satisfy the increased director share ownership requirement relating to the additional retainer 
that he now receives for acting in such capacity. 

4 Ms. McDonald was appointed to the Board on October 12, 2017. Ms. McDonald has satisfied the requirement to own at least 
$10,000 worth of Common Shares within one year of her appointment and has until October 12, 2022 to satisfy the requirement to 
own three times her initial annual cash retainer in Common Shares. Ms. McDonald was appointed Chair of the Board on March 12, 
2019 and will have until March 12, 2024 to satisfy the increased director share ownership requirement relating to the additional 
retainer that she now receives for acting in such capacity. 

5 Mr. Myerson is a director nominee and a member of the senior management team of Glencore and, as such, does not receive any 
compensation for acting as a director of the Company. As a result, Mr. Myerson is exempt from the director share ownership 
requirements. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION 
PLANS 

The following table provides information regarding compensation plans under which equity securities of the 
Company are authorized for issuance as at December 31, 2018:  
 

Plan Category 

Number of securities 
to be issued upon 

exercise of 
outstanding options1 

Weighted-average 
exercise price of 

outstanding options 

Number of securities 
remaining available for 

future issuance under equity 
compensation plans2 

Equity compensation 
plans approved by 
securityholders 

10,016,534 $1.00 71,793,074 

Equity compensation 
plans not approved by 
securityholders 

Nil n/a n/a 

Total 10,016,534 $1.00 71,793,074 
1 These are Options to purchase common shares pursuant to the Stock Option Plan. 
2 If the proposed amendments to the Stock Option Plan and Share Unit Plan are approved, the maximum number of Common Shares 

reserved for issuance under the Stock Option Plan at any time will be reduced to 7% of the Company’s issued and outstanding 
Common Shares at that time, less any Common Shares reserved for issuance under other security-based compensation 
arrangements. 

 
STOCK OPTION PLAN 

As noted above, at the Meeting, Shareholders will be asked to approve certain amendments to the Stock 
Option Plan. The following summary describes the key features of the Stock Option Plan assuming approval 
of the proposed amendments. 
 
The purpose of the Stock Option Plan is to give the Board the ability to (i) provide the Company’s officers, 
directors, employees and consultants with the opportunity to participate in the progress of the Company by 
granting Options to such individuals; and (ii) provide additional compensation by issuing to such individuals 
common shares in the capital of the Company. 
 
The purpose of granting such Options is to assist the Company in attracting, retaining and motivating 
officers, directors and employees and to align the personal interests of such officers, directors and 
employees with those of the Shareholders. The Stock Option Plan is intended to be competitive with the 
benefit programs of other companies in the mining industry and has been prepared in accordance with the 
rules and policies of the TSX. 

Eligibility 

Pursuant to the Stock Option Plan, officers, directors, employees and consultants of the Company and its 
subsidiaries are eligible to receive Options. 

Exercise Price and Term of Options 

The exercise price for each Option cannot be less than the five-day weighted average trading price of the 
Common Shares on the TSX prior to the date of grant and the expiry date for each Option cannot be more 
than seven years from the date of grant. All Options are non-assignable and non-transferable, and subject 
to such vesting provisions as the CHR Committee or the Board may determine in its sole discretion. Except 
where not permitted by the TSX, where an Option expires during a blackout period, or within ten business 
days following the end of a black-out period, the term of such Options will be extended to the end of day 
that is ten business days following the end of the applicable black-out period. 
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Limits on Option Grants 

The maximum number of Common Shares which may be issuable pursuant to Options granted under the 
Stock Option Plan, together with all of the Company’s other previously established or proposed security-
based compensation arrangements, in aggregate, is 7% of the total number of issued and outstanding 
Common Shares as of the date of grant on a non-diluted basis. 
 
The maximum number of Common Shares which may be issuable to all insiders (“Insiders”) of the 
Company under the Stock Option Plan, together with all of the Company’s other previously established or 
proposed security-based compensation arrangements, is 7% of the total number of issued and outstanding 
Common Shares at the time of grant. In addition, the maximum number of Common Shares which may be 
issued to any one person or to all Insiders collectively under the Stock Option Plan, together with all of the 
Company’s other previously established or proposed security-based compensation arrangements, in any 
12-month period may not exceed 7% of the issued and outstanding Common Shares at the time of grant. 
 
In addition to the foregoing, the maximum number of Common Shares which may be issuable pursuant to 
Options granted under the Stock Option Plan to directors of the Company who are not also employees or 
senior officers of the Company (the “Non-Employee Directors”), is the lesser of: (i) an aggregate reserve 
per year of one percent (1%) of the total number of Common Shares issued and outstanding for all Non-
Employee Directors, and (ii) an annual equity award value of $100,000 per Non-Employee Director (the 
“Non-Employee Director Participation Limits”). 

Options Granted, Exercised and Outstanding 

During the financial year ended December 31, 2018, Options to purchase 1,785,900 Common Shares were 
granted under the Stock Option Plan, representing approximately 0.2% of the issued and outstanding 
Common Shares as of December 31, 2018 and 1,649,367 Common Shares were issued upon exercise of 
Options granted under the Stock Option Plan. 
 
As of December 31, 2018, Options to purchase 10,016,534 Common Shares (net of exercised and 
cancelled options), representing approximately 1.2% of the then issued and outstanding Common Shares, 
were outstanding under the Stock Option Plan. As of the date of this Circular, the Company has 
813,207,085 issued and outstanding Common Shares, meaning that the number of Options currently 
available for grant under the Stock Option Plan (together with all other security-based compensation 
arrangements, including the Company’s Share Unit Plan) would be 46,907,962, representing approximately 
5.8% of the issued and outstanding Common Shares. 

Burn Rate 

The following table sets out the burn rate for Options granted under the Stock Option Plan for the three 
most recently completed financial years: 
 

Year Options Granted 
Weighted Average 

Securities Outstanding 
Burn Rate 

2018 1,785,900 830,119,839 0.22% 
2017 2,033,440 544,451,290 0.37% 
2016 3,857,800 381,832,281 1.01% 

Termination of Options 

Where an option holder (the “Optionee”) ceases to be employed or engaged by the Company, each 
Option held by the Optionee will be exercisable in respect of that number of shares that have vested 
pursuant to the terms of the option agreement governing such Option at any time up to but not after the 
earlier of (i) the expiry date of the Option, and (ii) the date which is 90 days after the Optionee ceases to 
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be an officer, a director, an employee or a consultant, or such longer period as determined by the CHR 
Committee (subject to the expiry date of such Option). 
 
If an Optionee is terminated by the Company, other than for Cause (as defined in the Stock Option Plan), 
the Optionee will be eligible to exercise that number of Options that have vested pursuant to the terms of 
the option agreement governing such Option as at the termination date (and for Options that have not fully 
vested at the termination date, such number of unvested Options pro-rated to the termination date) at any 
time up to but not after the earlier of (i) the expiry date of the Option, and (ii) the date which is 90 days after 
the termination date, or such longer period as determined by the CHR Committee (subject to the expiry 
date of such Option). 
 
If the Optionee ceases to be an officer, a director, an employee or a consultant of the Company due to 
death or disability or, in the case of an Optionee that is a company, the death or disability of a person who 
provides management or consulting services to the Company or to any entity controlled by the Company, 
each Option held by the Optionee will be deemed to have vested immediately and such Options will be 
exercisable by the Optionee’s legal representatives at any time up to but not after the earlier of (i) the expiry 
date of the Option, and (ii) the date which is nine months after the date of death or disability. 
 
Where an Optionee (i) ceases to be employed or engaged by the Company for Cause or by order of any 
securities commission, recognized stock exchange or any regulatory body having jurisdiction, (ii) ceases 
to provide investor relations services if the Optionee’s primary function with the Company was the 
provision of such services, or (iii) ceases to be eligible to hold office as a director of the Company under 
the provisions of the applicable corporate statute, each Option held by the applicable Optionee will be 
exercisable in respect of that number of Options that have vested pursuant to the terms of the option 
agreement governing such Option at any time up to but not after the earlier of (x) the expiry date of that 
Option, and (y) the date which is 30 days following the termination date for Cause. 
 
Where an Optionee ceases to be an officer, a director, an employee or a consultant of the Company or 
any of its subsidiaries due to retirement, each Option held by the Optionee will continue to vest post-
retirement (as if retirement had not occurred) and such Option will be exercisable in respect of that number 
of Options that have vested pursuant to the terms of the option agreement governing such Option at any 
time up to the expiry date of the Option. 

Adjustments, Change of Control and Acceleration of Vesting 

The Stock Option Plan contains an adjustment mechanism to alter the exercise price or number of shares 
issuable under the Stock Option Plan upon a share reorganization, corporate reorganization or special 
distribution. In the event of a Change of Control (as defined in the Stock Option Plan) and within 12 months 
of such Change of Control the Company terminates the employment of the holder of Options for any reason 
other than just cause, then all of the Optionee’s Options will immediately vest on the termination date. In 
the event of an Offer (as defined in the Stock Option Plan), the CHR Committee may determine that all 
Options outstanding under the Stock Option Plan immediately vest. 

Amendments and Termination of Plan 

The Stock Option Plan contains amending provisions which set out circumstances where Shareholder 
approval will be required, including: (i) amendments that increase the number of Common Shares issuable 
under the Stock Option Plan, (ii) any reduction in the exercise price of Options or the cancellation and reissue 
of Options, (iii) the extension of the term of any Option beyond the original expiry date, (iv) amendments 
required to be approved by Shareholders under applicable law, (v) amendments which would permit Options 
granted under the Stock Option Plan to be transferable or assignable other than for normal estate purposes, 
(vi) amendments to the amendment procedures and provisions of the Stock Option Plan, and (vii) 
amendments to eligible participants that may permit the introduction or reintroduction of Non-Employee 
Directors on a discretionary basis or that increase the Non-Employee Director Participation Limits. 
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The Stock Option Plan also contains provisions which set out circumstances where disinterested 
Shareholder approval (as defined in the policies of the TSX) will be required, including (i) amendments to 
the Stock Option Plan that could result in the number of Common Shares reserved for issuance under the 
Stock Option Plan to Insiders exceeding 7% of the outstanding issue, (ii) amendments to the Stock Option 
Plan that could result in the issuance to Insiders, within a 12 month period, of a number of Common Shares 
exceeding 7% of the outstanding issue, (iii) any reduction in the exercise price of an Option if the Optionee 
is an Insider at the time of the proposed amendment, (iv) any extension of the term of any Option beyond 
the original expiry date of Options if the Optionee is an Insider at the time of the proposed amendments, 
and (v) amendments requiring disinterested Shareholder approval under applicable law. 
 
The Stock Option Plan also contains provisions which set out circumstances where Shareholder approval 
will not be required, including but not limited to (i) amendments of a housekeeping nature, (ii) altering, 
extending or accelerating the terms and conditions of vesting of any Options, (iii) extending the term of 
Options held by a person other than a person who, at the time of the extension, is an Insider of the 
Company, (iv) accelerating the expiry date of Options, (v) amending the definitions contained within the 
Stock Option Plan, (vi) amending or modifying the mechanics of exercise of Options, (vii) amendments 
necessary to comply with the provisions of applicable laws, (viii) amendments necessary to suspend or 
terminate the Stock Option Plan or affecting the administration of the Stock Option Plan, and (ix) any other 
amendment, whether fundamental or otherwise, not requiring Shareholder approval under applicable law. 

Bonus Shares 

The CHR Committee was historically permitted to issue up to an aggregate of 15,000,000 Bonus Shares 
per annum to those officers, directors, employees and consultants of the Company who the CHR 
Committee, in its sole discretion, deemed to have provided extraordinary contributions to the advancement 
of the Company. The use of Bonus Shares under the Stock Option Plan has been discontinued as of 
January 1, 2018. During the financial year ended December 31, 2018, there were no Bonus Shares issued 
under the Stock Option Plan and 2,249,426 Common Shares were issued upon redemption of Bonus 
Shares issued under the Share Unit Plan. Pursuant to the Stock Option Plan Amendments proposed for 
approval at the Meeting, all references to Bonus Shares, as well as the authority of the Company to issue 
same under the terms of the plan, have been removed from the Stock Option Plan. 

Stock Appreciation Rights 

Pursuant to the Stock Option Plan, the CHR Committee may, from time to time, grant stock appreciation 
rights (“SARs”) to any Optionee in conjunction with any grant of Options. An Optionee may only exercise a 
SAR at the same time, and to the same extent, that the Option related thereto is exercisable. On the 
exercise of a SAR, the Optionee will be entitled to receive such number of Common Shares as is equal to 
the excess, if any, of (i) the weighted average trading price of the Common Shares entitled to be acquired 
upon exercise of such Option as of the date of exercise of the Option, over (ii) the exercise price of such 
Option. For clarity, and by way of example only, if an Optionee is granted Options to purchase 10,000 
Common Shares at a price of $1.00, he or she may choose to exercise such Option and the corresponding 
SAR when the Common Shares are trading at $1.50, and thereby receive, in consideration for the surrender 
of such Option, 3,333 Common Shares from the Company [((10,000 x $1.50) – (10,000 x $1.00)) / $1.50]. 

The provisions in the Stock Option Plan applicable to Options apply equally to SARs. No SAR may be 
exercised beyond the stated expiry date of the corresponding Option, and SARs terminate on the 
termination of the corresponding Option. 

As at the date hereof, the Company has not granted any SARs. 
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SHARE UNIT PLAN 

 As noted above, at the Meeting, Shareholders will be asked to approve certain amendments to the Share 
Unit Plan. The following summary describes the key features of the Share Unit Plan assuming approval of 
the proposed amendments.  

Eligibility 

Pursuant to the Share Unit Plan, officers, directors, employees and consultants of the Company and its 
subsidiaries are eligible to participate. 

Settlement of Share Units 

Under the Share Unit Plan, Share Units vest on the date or dates set out in the grant agreement governing 
such award, or such earlier date as provided for in the Share Unit Plan or as determined by the CHR 
Committee, such vesting being conditional on the satisfaction of any additional vesting conditions 
established by the CHR Committee from time to time. 

Pursuant to the Share Unit Plan, settlement of Share Unit awards will be effected on or as soon as 
practical following the date of vesting and may be made by the Company in cash or in Common Shares 
purchased on the secondary market or issued from treasury, under the terms and conditions of the Share 
Unit Plan. 

Limits on Share Unit Grants 

The maximum number of Common Shares made available for issuance from treasury under the Share Unit 
Plan or any other security-based compensation arrangement (pre-existing or otherwise), subject to 
adjustments pursuant to the Share Unit Plan, is 7% of the issued and outstanding Common Shares at the 
time of grant. Any increase in the issued and outstanding Common Shares will result in an increase in the 
available number of Common Shares issuable under the Share Unit Plan. Any issuance of Common Shares 
from treasury pursuant to the settlement of Share Units will automatically replenish the number of Common 
Shares issuable under the Share Unit Plan. When each Share Unit is settled, cancelled or terminated, a 
Common Share will automatically be available for the settlement of a Share Unit under the Share Unit Plan. 
Common Shares are not be deemed to have been issued pursuant to the Share Unit Plan with respect to 
any portion of a Share Unit that is settled in cash or by delivery to an Eligible Person (as defined in the 
Share Unit Plan) of Common Shares purchased through the facilities of any stock exchange, in accordance 
with the terms of the Share Unit Plan. 

Participation Limits 

The number of Share Units that are granted that may result in the issuance of Common Shares is 
determined and fixed by the Board at the date of grant, provided that: 

(a) the number of Common Shares reserved for issuance to any one Eligible Person within any 
one year period does not, in aggregate, exceed 7% of the total number of outstanding 
Common Shares granted under all of the Company’s security-based compensation 
arrangements; and 
 

(b) the number of Common Share (i) issuable, at any time, to Insiders, and (ii) issued to Insiders 
within any one year period, does not, in aggregate, exceed 7% of the total number of 
outstanding Common Shares granted under all of the Company’s security-based 
compensation arrangements. 
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Any entitlement to acquire Common Shares granted pursuant to the Share Unit Plan or other security-
based compensation arrangement prior to the Eligible Person becoming an Insider will be excluded for the 
purposes of the limits set out above. 

Dividends 

When dividends are paid on Common Shares, additional RSUs, PSUs and DSUs (collectively, the 
“Dividend Share Units”) shall be credited to the grantee’s account as of the dividend payment date. The 
number of Dividend Share Units to be credited to the grantee’s account shall be determined by dividing the 
dollar amount of the dividends payable in respect of the Dividend Share Units allocated to the grantee’s 
account by the closing price per Common Share as at the date credited. 

Common Shares Available for Full-Value Awards 

The aggregate number of Common Shares that may be issuable pursuant to Share Units awarded under 
the Share Unit Plan will not at any time exceed 2% of the then outstanding Common Shares, and no Share 
Unit may be granted if such grant would have the effect of causing the total number of Common Shares 
potentially issuable in respect of Share Units to exceed 2% of the then outstanding Common Shares. 

Non-Employee Director Limit 

The maximum number of Common Shares which may be issuable pursuant to Share Units granted under 
the Plan, together with all of the Company’s other previously established or proposed security-based 
compensation arrangements, to Non-Employee Directors, is limited to the lesser of: (i) an aggregate 
reserve per year of 1% of the Company’s shares issued and outstanding for all Non-Employee Directors, 
and (ii) an annual equity award value of $100,000 per Non-Employee Director. 

Transferability of Awards 

Rights respecting Share Units, including any additional Share Units that are credited to the grantee’s Share 
Unit account on a dividend payment date (each, a “Dividend Share Unit”), are not transferable or 
assignable other than by will or the laws of descent and distribution. 

Black-Out Period 

Except where not permitted by the TSX, where a Share Unit expires at a time during which, pursuant to 
any policies of the Company, any securities of the Company may not be traded by certain persons as 
designated by the Company, including any grantee. (the “Black-Out Period”), or during the ten business 
days following the end of the Black-Out Period (the “Black-Out Expiration Term”), the term of such Share 
Unit is extended (except Share Units granted to Eligible Persons who are subject to the Income Tax Act 
(Canada) with respect to the award) to the end of the applicable Black-Out Expiration Term, provided that, 
in the case of RSUs, the term shall expire no later than December 15 of the third calendar commencing 
after the grant date.  

Expiry of Share Units 

The expiry date of each Share Unit (other than a DSU) will be the date determined by the Board and 
specified in the grant agreement pursuant to which such Share Unit (other than a DSU) is granted, provided 
that such date may not be later than the earlier of: (i) the date which is the seventh anniversary of the date 
on which such Share Unit (other than a DSU) is granted, and (ii) the latest date permitted under the 
applicable rules and regulations of all regulatory authorities to which the Company is subject, including the 
TSX. 
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Share Units Issued, Redeemed and Outstanding 

As of December 31, 2018, RSUs and DSUs entitling holders to an aggregate of 1,857,788 Common Shares, 
representing approximately 0.2% of the then issued and outstanding Common Shares, were outstanding 
under the Share Unit Plan and 255,795 Common Shares have been issued upon expiry of restricted periods 
attached to outstanding RSUs and DSUs issued under the Share Unit Plan. There were no PSUs 
outstanding as of December 31, 2018. 
 
As of December 31, 2018, 14,512,133 Share Units were available for grant, representing approximately 
1.8% of the then issued and outstanding Common Shares 
 
The following table sets out the burn rate of the Share Units issued under the Share Unit Plan for the three 
most recently completed financial years: 
 

Year Share Units Issued 
Weighted Average 

Securities Outstanding 
Burn Rate 

2018 1,337,900 830,119,839 0.16% 
2017 1,280,890 544,451,290 0.24% 
2016 2,075,724 381,832,281 0.54% 

 

Termination of Share Units 

If an employee or officer holding RSUs and/or PSUs, as applicable, ceases to be an employee or officer 
of the Company for any reason other than termination for cause, termination within the first six months 
from the date of hire, retirement or resignation, the applicable employee or officer will, at the date of 
termination, become entitled to vest a number of non-vested RSUs or PSUs, as applicable, pro-rated for 
the portion of months worked (rounded up or down to the closest whole month) prior to the date of 
termination. All vested RSUs or PSUs, as applicable, will be settled on the date of termination based on 
the closing price of a Common Share on the facilities of the TSX as of the date of termination. If an 
employee or officer ceases to be an employee or officer by reason of termination for cause or resignation, 
the employee or officer will forfeit all outstanding, non-vested RSUs or PSUs outstanding on the date of 
termination. 

If an employee or officer holding RSUs and/or PSUs, as applicable, retires as an employee or officer, the 
individual will continue to have any non-vested RSUs and/or PSUs, as applicable, vest in accordance with 
the vesting schedule in each grant agreement and will be settled at each date of settlement based on the 
closing price of a Common Share on the facilities of the TSX on the date of retirement. 

If an employee or officer ceases to be an employee or officer of the Company by reason of death or 
disability, all non-vested RSUs and/or PSUs, as applicable, will immediately vest as of the date of death 
or disability. The vested Share Units will be settled based on the closing price of a Common Share on the 
facilities of the TSX at the date of death or disability. In cases of death, all settled RSUs or PSUs will be 
payable to the individual’s named beneficiary or estate. 

If a director retires, all non-vested DSUs immediately vest as of the date of retirement and are settled based 
on the closing price of a Common Share on the facilities of the TSX on the date of retirement. If a director 
dies or becomes disabled, all non-vested DSUs will immediately vest as of the date of death or disability. 
The vested DSUs will be settled based on the closing price of a Common Share on the facilities of the TSX 
at the date of death or disability. In cases of death, all settled DSUs will be payable to the individual’s named 
beneficiary or estate. 
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Adjustments, Change of Control and Acceleration of Vesting 

The Share Unit Plan contains an adjustment mechanism to alter the number or kind of shares or other 
securities on which the Share Units are based, upon a share reorganization, corporate reorganization or 
special distribution. In the event of a Change of Control and within 12 months of such Change of Control 
the Company terminates the employment of the holder of Share Units for any reason other than just cause, 
then all of the Share Units will immediately vest on the termination date and will be settled in accordance 
with the terms of the Share Unit Plan. In the event of an Offer (as defined in the Share Unit Plan), the CHR 
Committee may determine that all Share Units outstanding under the Share Unit Plan immediately vest and 
will be settled in accordance with the terms of the Share Unit Plan. 

Amendments and Termination of Plan 

Subject to the amendment provisions set forth in the Stock Option Plan, the CHR Committee may amend, 
suspend or terminate the Share Unit Plan at any time in accordance with applicable legislation. In addition 
and without limitation, Shareholder approval is required in order to implement any amendments to the Share 
Unit Plan that (i) increase the number of Common Shares issuable under the Share Unit Plan; (ii) amend 
the Share Unit Plan’s amendment procedures or provisions; or (iii) amend the eligible participants under 
the Share Unit Plan in a manner that may permit the introduction or reintroduction of Non-Employee 
Directors on a discretionary basis or that increase the Non-Employee Director Participation Limits. If the 
Share Unit Plan is terminated, the provisions of the Share Unit Plan in force at the time of such termination 
will continue in effect as long as a Share Unit or any rights thereto remain outstanding. 
 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As at the date of this Circular, no individual who is an executive officer, director, employee or former 
executive officer, director or employee of the Company or any of its subsidiaries is indebted to the Company 
or any of its subsidiaries pursuant to the purchase of securities or otherwise. 
 
No individual who is, or at any time during the financial year ended December 31, 2018 was, a director or 
executive officer of the Company, a proposed management nominee for election as a director of the 
Company, or an associate of any such director, executive officer or proposed nominee, was indebted to the 
Company or any of its subsidiaries during the financial year ended December 31, 2018 or as at the date of 
this Circular in connection with security purchase programs or other programs. 
 
INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No “informed person” (as such term is defined in NI 51-102) or proposed nominee for election as a director 
of the Company or any associate or affiliate of the foregoing has any material interest, direct or indirect, in 
any transaction in which the Company has participated since the commencement of the Company’s most 
recently completed financial year or in any proposed transaction which has materially affected or will 
materially affect the Company. 
 
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

No person or company who is, or at any time during the financial year ended December 31, 2018 was, a 
director or executive officer of the Company, a proposed management nominee for election as a director 
of the Company, or an associate or affiliate of any such director, executive officer or proposed nominee, 
has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in matters to be 
acted upon at the Meeting, other than the election of directors. 
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ADDITIONAL INFORMATION 

Additional information relating to the Company is available under the Company’s profile on SEDAR at 
www.sedar.com. Financial information is provided in the Company’s audited consolidated financial 
statements and Management’s Discussion and Analysis (“MD&A”) for the financial year ended December 
31, 2018. Copies of the Company’s annual consolidated financial statements and MD&A may be obtained 
upon request to the Company by: (i) mail to Suite 1400, 1199 West Hastings Street, Vancouver, British 
Columbia, V6E 3T5, Attn: Corporate Secretary; or (ii) fax to (604) 629-1425. The Company may require the 
payment of a reasonable charge if the request is made by a person who is not a Shareholder. 
 
APPROVAL OF BOARD OF DIRECTORS 

The contents of this Circular and the sending of it to Shareholders have been approved by the directors of 
the Company. 
 

BY ORDER OF THE BOARD 

 
Steven Molnar 
Vice President, General Counsel and  
Corporate Secretary 
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SCHEDULE “A” 
CHARTER OF THE BOARD OF DIRECTORS 

 
I. PURPOSE 
 
The Board of Directors (the “Board”) of the Company is responsible for the stewardship of the Company 
as well as the oversight of the conduct of the business of the Company. The Board’s fundamental objectives 
are to enhance and preserve long-term shareholder value, ensuring that the Company meets its obligations 
on an ongoing basis and operates in a reliable and safe manner. In performing its functions, the Board 
should also consider the legitimate interests of its other stakeholders, such as its employees and the 
communities in which it operates. In overseeing the conduct of the business, the Board, through its 
committees and the Chief Executive Officer (the “CEO”), shall set the standards of conduct for the 
organization. 
 
II. COMPOSITION, PROCEDURES AND ORGANIZATION 
 
A. The Board operates by delegating certain of its authorities to management and by reserving certain 

powers to itself. Subject to the Company’s constating documents and the Business Corporations 
Act (British Columbia), the Board may constitute, seek the advice of and delegate powers, duties 
and responsibilities to committees of the Board. The Board committees currently consist of the 
Audit Committee, the Compensation and Human Resources Committee (the “CHR Committee”), 
the Corporate Governance and Nominating Committee (the “CGN Committee”), and the Health, 
Safety, Environment and Community Committee (the “HSEC Committee”). 

 
B. Directors are elected annually at the Company’s annual meeting of shareholders and must meet 

the requirements of applicable corporate laws and the securities laws, rules, regulations and 
guidelines of all applicable securities regulatory authorities, including, without limitation, the 
securities commissions in each of the provinces and territories of Canada, and stock exchanges 
on which the Company’s securities are listed, including, without limitation, the Toronto Stock 
Exchange (collectively, “Securities Laws”). The majority of the Directors and the Chair shall be 
independent as determined by Securities Laws. 

 
C. In accordance with the Company’s Majority Voting Policy, each Director must be elected by a 

majority (50% +1 vote) of the votes cast with respect to his or her election, other than at a contested 
meeting. If a Director is not elected by at least a majority (50% +1 vote) of the votes cast with 
respect to his or her election, such Director must immediately tender his or her resignation to the 
Board. The Board shall refer any offer of resignation to the CGN Committee, who shall consider 
such offer and recommend whether to accept such resignation. Absent exceptional circumstances, 
the CGN Committee shall recommend to accept such resignation. The Board shall determine 
whether or not to accept the resignation within 90 days following the applicable shareholders‘ 
meeting, after considering the recommendation of the CGN Committee and any factors the Board 
finds relevant. The resignation will be effective when so accepted by the Board. A Director who 
tenders a resignation pursuant to this provision will not participate in any meeting of the Board or 
any sub-committee of the Board at which the resignation is considered. 

 
D. The Board shall meet at least quarterly to review the business operations, corporate governance 

and financial results of the Company. Meetings of the Board shall also include regularly scheduled 
meetings of the independent members of the Board without management being present. Subject 
to the specifications above, the Board may meet and adjourn, as it thinks proper. 

 
E. The quorum for meetings shall be a majority of the Directors, present in person or by telephone or 

other telecommunication device that permits all persons participating in the meeting to speak and 
to hear each other. Questions arising shall be determined by a majority of votes of the Directors 
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present, and in the case of an equality of votes, the Chair shall not have a second or casting vote. 
 
F. The Chair of the Board shall, in consultation with other members of the Board and management, 

as necessary, establish the agenda for the Board’s meetings. The agenda and information 
concerning the business to be conducted at each Board meeting shall be communicated to the 
Directors sufficiently in advance of each meeting to permit meaningful review and discussion. 

 
G. The Board shall keep regular minutes of its meetings and record all material matters and shall 

cause such minutes to be recorded in the books kept for that purpose. 
 
H. A resolution approved in writing by all of the Directors shall be valid and effective as if it had been 

passed at a duly called meeting. Such resolution shall be filed with the minutes of the proceedings 
of the Board and shall be effective on the date stated thereon or on the latest date stated in any 
counterpart. 

 
III. DUTIES AND RESPONSIBILITIES 
 
The Board’s mandate is the stewardship of the Company and its duties and responsibilities, without 
limitation to its general mandate, include: 
 
A. The responsibility to ensure that legal requirements have been met and documents and records 

have been properly prepared, approved and maintained. 
 
B. The statutory responsibility to: 
 

1. supervise the management of the business and affairs of the Company; 
 

2. act honestly and in good faith with a view to the best interests of the Company; 
 

3. exercise the care, diligence and skill that reasonably prudent individuals would exercise in 
comparable circumstances; and 
 

4. act in accordance with its obligations contained in the Business Corporations Act (British 
Columbia) and the regulations thereto, the Company’s constating documents, Securities 
Laws and all other applicable laws and regulations in the jurisdictions in which the 
Company conducts business or operations (collectively, “Applicable Laws”). 

 
C. The strategic responsibility to: 
 

1. participate with management in the development, and ultimate approval of, the Company’s 
strategic plan, taking into account, among other things, the opportunities and risks of the 
Company’s business; 
 

2. (a) understand the principal risks of the business in which the Company is engaged; (b) 
achieve a proper balance between risks incurred and the potential return to shareholders; 
and (c) ensure that there are systems in place which effectively monitor and manage those 
risks with a view to the long-term viability of the Company; 
 

3. approve annual capital and operating budgets that support the Company’s ability to meet 
its strategic objectives; 
 

4. approve the entering into, or withdrawing from, lines of business that are, or are likely to 
be, material to the Company; 
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5. approve material divestitures and acquisitions; 

 
6. monitor the Company’s progress towards its strategic objectives, and revise and alter its 

direction through management in light of changing circumstances; 
 

7. conduct periodic reviews of human, technological and capital resources required to 
implement the Company’s strategy and to comply with the regulatory, cultural or 
governmental constraints on the business; 
 

8. review, at every regularly scheduled Board meeting, if feasible, recent developments that 
may affect the Company’s strategy, and advise management on emerging trends and 
issues; and 
 

9. perform such other duties as may from time to time be required by Applicable Laws. 
 
D. The responsibility to assign to various committees of Directors the general responsibility for 

developing the Company's approach to: (i) corporate governance and nomination of Directors; (ii) 
financial reporting and internal controls; (iii) general compliance oversight; (iv) risk oversight and 
reporting; (v) health, safety and security; (vi) sustainable development; (vii) stakeholder relations; 
(viii) disclosure of information; and (ix) compensation. 

 
E. The responsibility to take initiatives, at such times as is desirable or necessary, to ensure that the 

Board can function independently of management, including, without limitation: 
 

1. the review of the appropriateness of the committees of the Board, their mandates and 
responsibilities and the allocation of Directors to the committees; 
 

2. the review of the appropriateness of the Company's nominees on the boards of directors 
of its subsidiaries; 
 

3. the appointment of a Chair of the Board or a lead Director who is not a member of 
management; and 
 

4. the implementation of, and adherence to, mechanisms to allow Directors who are 
independent of management an opportunity to discuss issues in the absence of 
management. 

 
F. With the assistance of the CGN Committee, the responsibility to: 
 

1. approve a position description for the CEO; 
 

2. select the CEO, and monitor and evaluate his/her performance against corporate goals 
and objectives and provide advice and counsel in the execution of his/her duties; 
 

3. ensure the adoption of management succession planning; 
 

4. satisfy itself as to the integrity of the CEO and other officers that report to the CEO and that 
such officers create a culture of integrity throughout the organization; 
 

5. review and approve the acceptance by Directors, the CEO and officers that report to the 
CEO of any outside directorships of public or private companies or any significant public 
service commitment, including not-for-profit boards, and ensure that such individuals are 
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not overloaded with work and that there are no real or perceived conflicts with the 
Company’s affairs; 
 

6. review the composition of the Board and ensure it respects its independence requirements; 
 

7. assess, at least annually, the effectiveness of the Board as a whole, the committees of the 
Board and the contribution of individual Directors, including consideration of the 
appropriate size of the Board; 
 

8. assess, at least annually, each Director regarding his or her effectiveness and contribution 
in consideration of the competencies and skills each Director is expected to bring to the 
Board; 
 

9. take reasonable steps to ensure that an appropriate review and selection process for new 
nominees to the Board is in place; 
 

10. take reasonable steps to ensure that an appropriate orientation and education program for 
new Directors is in place; 
 

11. take reasonable steps to ensure that continuing education opportunities are available to all 
Directors so that knowledge and understanding of the Company’s business by the 
Directors remains current; 
 

12. develop the Company's approach to corporate governance, including the development of 
corporate governance principles and guidelines specific to the Company; 
 

13. approve disclosure and securities compliance policies, including communications policies 
of the Company; 
 

14. review and approve the Company's Annual Information Form and the Company’s 
Management Information Circular; 
 

15. review major risk exposures and the guidelines, policies and risk registers that 
management has put into place to govern the process of monitoring, controlling and 
reporting such exposures; 
 

16. ensure that the Company operates at all times within Applicable Laws and to the highest 
ethical and moral standards; and 
 

17. review significant new corporate policies or material amendments to existing policies. 
 
G. With the assistance of the Audit Committee, the responsibility to: 
 

1. take reasonable steps to ensure the integrity and effectiveness of the Company's internal 
controls and management information systems; 
 

2. take reasonable steps to ensure the Company's ethical behaviour, including compliance 
with Applicable Laws and audit and accounting principles; 
 

3. review operating and financial performance relative to budgets and objectives and provide 
direction to management on such matters; 
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4. review and approve the Company's interim and annual financial statements and notes 
thereto, as well as the Company’s Management's Discussion and Analysis; 
 

5. approve the delegation of financial authority for budgeted and unbudgeted expenditures to 
the CEO; 
 

6. as required and agreed upon, provide assurance to shareholders concerning the integrity 
of the Company's reported financial performance; 
 

7. review and identify corporate risks, probability, consequences and mitigation measures for 
the operations of the Company; 
 

8. upon recommendation by the Audit Committee and subject to confirmation by the 
shareholders of the Company at each annual meeting, appoint the external auditor for the 
Company and, upon recommendation by the Audit Committee, approve the auditor’s fees 
for audit and interim review services; and 
 

9. approve significant contracts, transactions and other arrangements or commitments that 
may be expected to have a material impact on the Company. 

 
H. With the assistance of the CHR Committee, the responsibility to determine compensation for the 

CEO. 
 
I. With the assistance of the CHR Committee and the CEO, the responsibility to: 
 

1. establish appropriate performance criteria for the senior management team; 
 

2. review the compensation of the senior management team; and 
 

3. review certain decisions relating to officers that report to the CEO, including employment, 
consulting, retirement and severance agreements, and other special arrangements 
proposed for the senior management team. 

 
J. With the assistance of the HSEC Committee, the CEO and the senior management team, the 

responsibility to: 
 

1. review and approve the Company's approach to health, safety, security, environment and 
community (“HSSEC”) issues, and regularly review any HSSEC incidents; 
 

2. develop measures for the receipt of feedback from the Company’s stakeholders and 
monitor and review feedback provided; 
 

3. ensure that the Company has in place appropriate programs and policies for the health, 
safety and security of its employees in the workplace; 
 

4. ensure that the Company sets high HSSEC standards in its operations; and 
 

5. ensure that the Company is in compliance with environmental laws and legislation. 
 
K. Perform such other functions as prescribed by law or assigned to the Board in the Company's 

constating documents. 
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IV. DUTIES AND RESPONSIBILITIES OF INDIVIDUAL DIRECTORS 
 
Each Director shall act honestly and in good faith with a view to the best interests of the Company and its 
shareholders and must exercise the care, diligence and skill that a reasonably prudent individual would 
exercise in comparable circumstances. In addition, each Director has the responsibilities outlined below. 
 
A. The responsibility of corporate stewardship to: 
 

1. advance the interests of the Company and the effectiveness of the Board by bringing his 
or her knowledge and experience to bear on the strategic and operational issues facing 
the Company; 
 

2. respect the confidentiality of information and matters pertaining to the Company; 
 

3. maintain his or her independence, if applicable, generally and as defined under Applicable 
Laws; 
 

4. be available as a resource to the entire Board; and 
 

5. fulfill the legal requirements and obligations of a Director and develop a comprehensive 
understanding of the statutory and fiduciary duties of a Director of a public company. 

 
B. The responsibility of integrity and loyalty to: 
 

1. comply with the Company’s governance policies; 
 

2. avoid conflicts between his/her own personal interests and those of the Company; 
 

3. disclose to the Chair of the Board, prior to the beginning of his or her service on the Board, 
and thereafter as they arise, all actual and potential conflicts of interest; and 
 

4. disclose to the Chair of the Board, in advance of any Board vote or discussion, if the Board 
or a committee of the Board is deliberating on a matter that may affect the Director’s 
interests or relationships outside the Company and abstain from discussion and/or voting 
on such matter as determined to be appropriate. 

 
C. The responsibility of diligence to: 
 

1. prepare for each Board and committee meeting by reading the reports, minutes and 
background materials provided for the meeting and be prepared to discuss such materials 
at the meeting, to actively participate in Board deliberations and to take full responsibility 
for Board decisions; 
 

2. attend in person the annual meeting of the shareholders of the Company and attend all 
meetings of the Board and all meetings of the committees of the Board of which the Director 
is a member, in person or by telephone, video conference, or other communication facilities 
that permit all persons participating in the meeting to communicate with each other; and 
 

3. as necessary and appropriate, communicate with the Chair and the CEO between 
meetings, including to provide advance notice of the Director’s intention to introduce 
significant and previously unknown information at a Board meeting. 
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D. The responsibility towards committee work to: 
 

1. participate on committees and become knowledgeable about the purpose and goals of 
each committee; and 
 

2. understand the process of committee work and the role of management and staff 
supporting the committee. 

 
E. The responsibility of knowledge acquisition to: 
 

1. become generally knowledgeable about the Company’s business and its industry; 
 

2. participate in Director orientation and education programs developed by the Company or 
other relevant organizations from time to time; 
 

3. maintain an understanding of the regulatory, legislative, business, social and political 
environments within which the Company operates; 
 

4. become acquainted with the officers that report to the CEO and key management 
personnel; and 
 

5. gain and update his or her knowledge about the Company’s assets and visit these assets 
when appropriate. 

 
V. OUTSIDE BOARD MEMBERSHIPS 
 
A. Multiple Board Memberships 
 

1. No director shall sit on more than five public company boards in total and no director who 
also serves as an executive officer of a public company shall sit on more than two public 
company boards in total, without the approval of the Board. 
 

2. If any director does sit on more than five public company boards in total or any director 
who also serves as an executive officer of a public company does sit on more than two 
public company boards, the CGN Committee shall annually review the appropriateness of 
that director’s continued membership on the Board and make a recommendation to the 
Board. 
 

3. Directors must advise the CGN Committee of any invitation to join the board of any other 
public company prior to accepting an appointment to such board, in order that any potential 
conflicts or other issues may be carefully considered in advance by the CGN Committee. 

 
B. Interlocking Board Memberships 

 
1. No more than two directors may sit together on any other public company boards without 

the prior approval of the Board. 
 

2. In the event that more than two directors sit together on any other public company board, 
the CGN Committee shall annually review the appropriateness of such situation and make 
a recommendation to the Board. 
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C. Multiple Audit Committee Memberships 
 
1. No member of the Audit Committee may serve on the audit committee of more than three 

public companies in total (or four in the case of a director with demonstrable financial 
expertise as determined by the CGN Committee) without the prior approval of the Board. 

 
VI. GENERAL 
 
A. The Board, when it considers it necessary or advisable, may retain, at the Company’s expense, 

outside consultants or advisors to assist or advise the Board independently on any matter within its 
mandate. The Board shall have the sole authority to retain and terminate any such consultants or 
advisors, including sole authority to approve the fees and other retention terms for such persons. 

 
B. The Company is party to an Investor Rights and Governance Agreement (the “IRG Agreement”) 

with Glencore International AG (“Glencore”), pursuant to which Glencore has certain rights, 
including, without limitation, with respect to nomination of directors and appointments to committees 
of the Board. As per the IRG Agreement, if any provision of this Charter conflicts with any provision 
of the IRG Agreement, the IRG Agreement shall prevail. 

 
C. The Board will review and assess the adequacy of this Charter at least annually. 
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SCHEDULE “B” 
BLACKLINE OF STOCK OPTION PLAN AMENDMENTS 

 

(see attached) 

 



  

  

 

 

 

AMENDED AND RESTATED  

STOCK OPTION AND STOCK BONUS PLAN 



 

  

1. PURPOSE OF THE PLAN 

Trevali Mining Corporation (formerly Trevali Resources Corp.) (the “Company”) hereby establishes a 
stock option plan for the directors, officers and Service Providers (as defined below) of the Company and 
its subsidiaries, to be known as the “Stock Option and Stock Bonus Plan” (the “Plan”). The purpose of the 
Plan is to give the Company’s board of directors the ability to (i) provide the Company’s directors, officers 
and Service Providers the opportunity to participate in the progress of the Company by granting to such 
individuals options exercisable to buy shares of the Company; and (ii) provide additional compensation by 
issuing to such individuals common shares in the capital of the Company. 

2. DEFINITIONS 

In the Plan, the following terms shall have the following meanings: 

“Affiliate” has the same meaning as “affiliated companies” as found in the Securities Act (Ontario). 

“Associate” has the same meaning as found in the Securities Act (Ontario). 

“Black-Out Period” means a time when, pursuant to any policies of the Company, any securities of the 
Company may not be traded by certain persons as designated by the Company, including any Optionee. 

“Black-Out Expiration Term” means the ten business days following the end of the Black-Out Period. 

“Board” means the board of directors of the Company or, in the appropriate circumstances, any duly 
appointed committee thereof. 

“Bonus Shares” has the meaning ascribed thereto in section 8.1 of the Plan. 

“Cause” has the meaning set out in the employment agreement of the Optionee, if applicable, and 
otherwise means the Optionee (i) wilfully fails to perform his or her duties with the Company; (ii) commits 
theft, fraud, dishonesty or misconduct involving the property, business or affairs of the Company or any of 
its Affiliates or in the performance of his or her duties: (iii) wilfully breaches or fails to follow any material 
term of his or her employment agreement; (iv) is convicted of a crime which constitutes an indictable 
offence; or (v) engages in conduct which would be treated as cause by a court of competent jurisdiction 
for termination. 

“Change of Control” means the occurrence of any one or more of the following events: 

(a) a consolidation, merger, amalgamation, arrangement or other reorganization or 
acquisition involving the Company or any of its Affiliates, and another corporation or other 
entity, as a result of which the holders of outstanding Shares prior to the completion of 
the transaction hold less than 50% of the outstanding Voting Securities of the successor 
corporation after completion of the transaction; 

(b) the sale, lease, exchange or other disposition, in a single transaction or a series of 
related transactions, of assets, rights or properties of the Company and/or any of its 
subsidiaries which have an aggregate book value greater than 50% of the book value of 
the assets, rights and properties of the Company and its subsidiaries on a consolidated 
basis, to any other person or entity, other than a disposition to a wholly-owned subsidiary 
of the Company in the course of a reorganization of the assets of the Company and its 
subsidiaries; 

(c) the Board adopts a resolution to wind-up, dissolve or liquidate the Company; 

(d) any person, entity or group of persons or entities acting jointly or in concert (an 
“Acquiror”) acquires directly or indirectly or acquires control or direction over (including, 
without limitation, the right to vote or direct the voting of) Voting Securities of the 
Company which, when added to the Voting Securities owned directly or indirectly of 
record or beneficially by the Acquiror or which the Acquiror has control or direction over, 
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would entitle the Acquiror and/or its Associates and/or its Affiliates to cast or to direct the 
casting of 20% or more of the votes attached to all of the Company’s outstanding Voting 
Securities which may be cast to elect directors of the Company or the successor 
corporation (regardless of whether a meeting has been called to elect directors); 

(e) during any period of two consecutive years individuals who at the beginning of such 
period constitute the Board, and any new director whose election by the Board or 
nomination for election by the Company’s shareholders was approved by a vote of at 
least two-thirds of the directors of the Company then still in office who either were 
directors of the Company at the beginning of the two-year period or whose election or 
nomination for election was previously so approved (but excluding for this purpose any 
such new director whose initial assumption of office occurs as a result of either an actual 
or threatened election contest or other actual or threatened solicitation of proxies or 
consents by or on behalf of an individual, corporation, partnership, group, associate or 
other entity or person other than the Board), cease for any reason to constitute at least a 
majority of the Board; or 

(f) the Board adopts a resolution determining, in its discretion, that a Change of Control, or 
another event that would materially alter the structure of the Company or its ownership, 
has occurred or is imminent. 

For the purposes of the foregoing, “Voting Securities” means the Shares and any other securities which 
entitle their holders to vote for the election of directors of the Company, and shall include any security, 
whether or not issued by the Company, which are not shares or securities entitled to vote for the election 
of directors but are convertible into or exchangeable for shares or securities which are entitled to vote for 
the election of directors, including any options or rights to purchase such shares or securities. 

“Committee” means the compensation committee of the Board, or any other committee of the Board 
established to monitor and recommend on compensation matters; or in absence of any such committee, 
the Board itself. 

“Company” means Trevali Mining Corporation and its successors. 

“Disability” means any disability with respect to an Optionee which the Committee, in its sole and 
unfettered discretion, considers likely to prevent permanently the Optionee from: 

(a) being employed or engaged by the Company, its subsidiaries or another employer, in a 
position the same as or similar to that in which he was last employed or engaged by the 
Company or its subsidiaries; or 

(b) acting as a director or officer of the Company or its subsidiaries. 

“Disinterested Shareholder Approval” means disinterested shareholder approval as defined in the 
policies of the Exchange. 

“Exchange” means the Toronto Stock Exchange or “TSX” and, if applicable, any other stock exchange or 
securities market on which the Shares are listed. 

“Expiry Date” means the date set by the Committee under section 3.3 of the Plan, representing the last 
date on which an Option may be exercised. 

“Grant Date” means the date specified in an Option Agreement as the date on which an Option is 
granted. 

“Insider” has the same meaning as found in the Securities Act (Ontario) and also includes Associates 
and Affiliates of the Insider. 

“Market Price” of Shares at any date means the weighted average trading price of the Shares on the 
Exchange or, if the Shares are not listed on the Exchange, such other stock exchange or securities 
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market on which Shares are listed as is selected by the Committee, on the five trading days (on which at 
least one board lot of the Shares was traded) prior to such date. 

“Non-Employee Directors” means those directors of the Company who are also not employees or senior 
officers of the Company. 

“Offer” means a bona fide arm’s length offer made to all holders of voting shares in the capital of the 
Company to purchase, directly or indirectly, voting shares in the capital of the Company. 

“Option” means an option to purchase Shares granted pursuant to the Plan. 

“Option Agreement” means an agreement, in substantially the form attached hereto as Schedule A, 
whereby the Company grants an Option to an Optionee. 

“Option Price” means the price per Option Share specified in an Option Agreement, adjusted from time 
to time in accordance with the provisions of section 6 of the Plan. 

“Option Shares” means the aggregate number of Shares which an Optionee may purchase under an 
Option. 

“Optionee” means, subject to all applicable laws, each of the directors, officers and Service Providers 
granted an Option pursuant to the Plan and their heirs, executors and administrators, and in respect of 
any assignment of Options by an Optionee pursuant to section 9.5 of the Plan, means any Permitted 
Assign of such Optionee as the context requires. 

“Permitted Assigns” means as applicable an RRSP, RRIF or TFSA of such Optionee. 

“Plan” means this Stock Option and Stock Bonus Plan. 

“RRIF” means a registered retirement income fund as defined in the Income Tax Act (Canada). 

“RRSP” means a registered retirement savings plan as defined in the Income Tax Act (Canada). 

“SAR” means a stock appreciation right, being a right, granted by the Company as compensation for 
services rendered or in connection with a recipient’s office or employment, to receive a payment of cash 
or an issue or transfer of securities based wholly or in part on changes in the trading price of the Shares. 

“Service Provider” means: 

(a) an employee of the Company or any of its subsidiaries; 

(b) any other person or company engaged to provide ongoing management or consulting 
services for the Company or for any entity controlled by the Company; and 

(c) any person who is providing ongoing management or consulting services to the Company 
or to any entity controlled by the Company indirectly through a company that is a Service 
Provider. 

“Shares” means the common shares in the capital of the Company as constituted on the date of the Plan 
provided that, in the event of any adjustment pursuant to section 6 of the Plan, “Shares” shall thereafter 
mean the shares or other property resulting from the events giving rise to the adjustment. 

“Termination Date” means the date an Optionee ceases to be an Eligible Person and does not include 
any period of statutory, contractual or reasonable notice of termination of employment or any period of 
salary continuance or deemed employment, except as may be required by minimum employment 
standards legislation. 

“TFSA” means a tax-free savings account as defined in the Income Tax Act (Canada). 
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“Unissued Option Shares” means the number of Shares, at a particular time, which have been allotted 
for issuance upon the exercise of an Option but which have not been issued, as adjusted from time to 
time in accordance with the provisions of section 6 of the Plan, such adjustments to be cumulative. 

3. OPTION GRANTS AND TERMS OF OPTIONS 

3.1 Grants 

The Committee shall from time to time recommend to the Board the grant of Options to directors, officers 
and Service Providers of the Company and any of its subsidiaries, together with such limitations, 
restrictions and conditions as it may consider reasonable. The Board will have the authority to grant 
Options and to determine the limitations, restrictions and conditions, if any, in addition to those set out in 
the Plan, applicable to the exercise of an Option, including, without limitation, the nature and duration of 
the restrictions, if any, to be imposed upon the sale or other disposition of Shares acquired upon exercise 
of the Option, and the nature of the events, if any, and the duration of the period in which any Optionee’s 
rights in respect of Shares acquired upon exercise of an Option may be forfeited. An Optionee may 
receive Options on more than one occasion under the Plan and may receive separate Options on any 
one occasion. In addition, the Committee may determine when any Option will become exercisable and 
may determine that the Option will be exercisable in installments or pursuant to a vesting schedule. 

Without restricting the authority of the Board in respect of the terms of Options to be granted hereunder, 
the Board may at its discretion, in respect of any such Option, provide that the right to exercise such 
Option will vest on the achievement of performance-based vesting targets determined by the Board at its 
discretion, with the Option being fully-exercisable only when such required performance targets have 
been met as determined by the Board in its sole discretion.  

3.2 Black-Out Period 

Except where not permitted by the Exchange, where an Option expires during a Black-Out Period or 
during the Black-Out Expiration Term, the term of such Option shall be extended to the end of the 
applicable Black-Out Expiration Term. 

3.3 Option Terms 

The Option Price for each Option shall be not less than the Market Price on the Grant Date. The Expiry 
Date for each Option shall be set by the Committee on the Grant Date, and, subject to section3.2 above, 
shall not be more than ten (10seven (7) years from the Grant Date. Any Options which are expired or 
terminated will be available for re-granting under the Plan. Options shall be non-assignable and non-
transferable, and subject to such vesting provisions as the Committee in its sole discretion shall 
determine. 

3.4 Limits on Shares Issuable on Exercise of Options; on the Grant of Bonus Shares and on Shares 
Issuable to Non-Employee Directors 

The maximum number of Shares which may be issuable pursuant to Options granted or Bonus Shares 
issued under the Plan, together with all of the Company’s other previously established or proposed share 
compensation arrangements, in aggregate, shall be equal to, but will not exceed at any time, 107% of the 
total number of the issued and outstanding Shares as of the Grant Date on a non-diluted basis. 

Without limiting the foregoing, the number of Shares reserved for issuance to any one Optionee within 
any one year period shall not, in aggregate, exceed 7% of the total number of outstanding Shares granted 
under all of the Company’s security-based compensation arrangements. 

The maximum number of Shares issuable to all Insiders of the Company under the Plan, together with all 
of the Company’s other previously established or proposed share compensation arrangements, is limited 
to not more than 107% of the issued and outstanding Shares at the time of grant. In addition, the 
maximum number of Shares which may be issued to Insiders under the Plan, together with all of the 
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Company’s other previously established or proposed share compensation arrangements, in any 12-month 
period may not exceed 107% of the issued and outstanding Shares at the time of grant. 

In addition to the foregoing, the maximum number of Shares which may be issuable pursuant to Options 
granted or Bonus Shares issued under the Planunder the Plan, together with all of the Company’s other 
previously established or proposed security-based compensation arrangements, to Non-Employee 
Directors, shall be limited to the lesser of: (i) an aggregate reserve per year of one percent (1%) of the 
Company’s shares issued and outstanding for all Non-Employee Directors, and (ii) an annual equity 
award value of $100,000 per Non-Employee Director (herein, the “Non-Employee Director Participation 
Limits”). 

3.5 Option Agreements 

Each Option shall be confirmed by the execution of an Option Agreement. Each Optionee shall have the 
option to purchase from the Company the Option Shares within the time and in the manner set out in the 
Plan and in the Option Agreement applicable to that Optionee. The execution of an Option Agreement 
shall constitute conclusive evidence that it has been completed in compliance with the Plan. 

4. EXERCISE OF OPTION 

4.1 Manner of Exercise 

An Option shall be exercisable by the Optionee delivering to the Company a notice specifying the number 
of Shares in respect of which the Option is exercised together with payment in full of the Option Price for 
each such Share. Upon the Company’s receipt of such notice and payment there will be a binding 
contract for the issue of the Option Shares in respect of which the Option is exercised, upon and subject 
to the provisions of the Plan. Delivery of the Optionee’s cheque payable to the Company in the amount of 
the Option Price shall constitute payment of the Option Price unless the cheque is not honoured upon 
presentation in which case: 

(a) the Option shall not have been validly exercised; and 

(b) the Option shall no longer be exercisable unless the Committee determines otherwise. 

4.2 General Rule 

Subject to section 4.3 of the Plan, and any vesting restrictions applicable to the exercise of an Option as 
stated in the Option Agreement governing such Option, an Option may be exercised to purchase any 
number of Shares up to the number of Unissued Option Shares at any time after the Grant Date up to 
5:00 p.m. (Vancouver time) on the Expiry Date. 

4.3 Termination of Affiliation 

If an Optionee ceases to be a director, officer or Service Provider of the Company or its subsidiaries, 
each Option held by the Optionee shall be exercisable in respect of that number of Option Shares that 
have vested pursuant to the terms of the Option Agreement governing such Option as follows: 

(a) Resignation or Ceasing to Hold Office. If the Optionee ceases to be employed or 
engaged by the Company and any of its subsidiaries (including by way of voluntary 
resignation as a director, officer or Service Provider), each Option held by the Optionee 
shall be exercisable in respect of that number of Option Shares that have vested 
pursuant to the terms of the Option Agreement governing such Option at any time up to 
but not after the earlier of the Expiry Date of that Option and the date which is ninety (90) 
days after the Optionee ceases to be a director, officer or Service Provider, or such 
longer period as determined by the Committee. For greater certainty, any such 
determination regarding the period for exercise or vesting of Options made by the 
Committee may be made at any time subsequent to the Grant Date of Options, provided, 
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however, that the Committee may not extend the period for exercise beyond the Expiry 
Date of the Option; 

(b) Termination (other than for Cause). Notwithstanding subsection 4.3(a) of the Plan, if the 
Optionee is terminated by the Company (other than for Cause as addressed in 
subsection 4.3(d) below), the Optionee shall be eligible to exercise that number of Option 
Shares that have vested pursuant to the terms of the Option Agreement as at the 
Termination Date (and for Options that have not fully vested at the Termination Date, 
such number of unvested Options pro-rated to the Termination Date) at any time up to 
but not after the earlier of the Expiry Date of that Option and the date which is ninety (90) 
days after the Termination Date, or such longer period as determined by the Committee. 
For greater certainty, Termination Date shall not include any period of notice of 
termination, severance or reasonable notice under common law, unless specifically 
required by minimum employment standards legislation and any such determination 
regarding the period for exercise or vesting of Options made by the Committee may be 
made at any time subsequent to the Grant Date of Options, provided, however, that the 
Committee may not extend the period for exercise beyond the Expiry Date of the Option; 

(c) Death. Notwithstanding subsection 4.3(a) of the Plan, if the Optionee ceases to be a 
director, officer or Service Provider of the Company and any of its subsidiaries due to 
death or Disability or, in the case of an Optionee that is a company, the death or 
Disability of the person who provides management or consulting services to the 
Company or to any entity controlled by the Company, each Option held by the Optionee 
shall be deemed to have vested immediately and such Options shall be exercisable by 
the Optionee’s legal representatives at any time up to the earlier of the Expiry Date of 
that Option and the date which is nine (9) months after the date of death or Disability; 

(d) For Cause. Notwithstanding subsection 4.3(a) of the Plan, if the Optionee: 

(i) ceases to be employed or engaged by the Company and any of its subsidiaries 
for Cause, as interpreted by the courts of the jurisdiction in which the Optionee is 
employed or engaged if subject to court review; 

(ii) ceases to be a director, officer or Service Provider of the Company and any of its 
subsidiaries by order of any securities commission, recognized stock exchange, 
or any regulatory body having jurisdiction to so order; 

(iii) ceases to provide investor relations services if the Optionee’s primary function 
with the Company was the provision of such services; or 

(iv) ceases to be eligible to hold office as a director of the Company and any of its 
subsidiaries under the provisions of the applicable corporate statute, 

each Option held by the Optionee shall be exercisable in respect of that number of 
Option Shares that have vested pursuant to the terms of the Option Agreement governing 
such Option at any time up to but not after the earlier of the Expiry Date of that Option 
and the date that is thirty (30) days following the Termination Date for Cause; and 

(e) Retirement. Notwithstanding subsection 4.3(a) of the Plan, if the Optionee ceases to be a 
director, officer or Service Provider of the Company and any of its subsidiaries due to 
retirement, each Option held by the Optionee shall continue to vest post-retirement (as if 
retirement had not occurred) and such Option(s) shall be exercisable in respect of that 
number of Option Shares that have vested pursuant to the terms of the Option 
Agreement governing such Option(s) at any time up to the Expiry Date of that Option. 

For clarity, notwithstanding any other term of the Plan, no Options shall vest and be exercisable prior to 
the completion of the Company’s mandatory six month probation period for any Optionee who is a newly 
hired employee. 
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4.4 Amendment of Options by the Committee 

Notwithstanding subsections 4.3(a) and 4.3(c) of the Plan and subject to the prior approval of any 
applicable regulatory authorities (if required) and section 5.1 and/or section 5.2 below (if applicable), the 
Committee reserves the right to amend the terms of an Option granted to any Optionee if such party 
resigns or is terminated from employment or engagement with the Company and any of its subsidiaries or 
such other circumstances as the Committee sees fit. Subject to the prior approval of any applicable 
regulatory authorities (if required) and section 5.1 and/or section 5.2 below (if applicable), the Committee 
shall be entitled, but in no way obligated, to amend the terms of any such granted Option, including the 
number of Option Shares which an Optionee may purchase under such Option, the Expiry Date of such 
Option, the vesting provisions of such Option and the Option Price of such Option. 

4.5 Amendment of Options of Insiders by the Committee 

Notwithstanding section 4.4 of the Plan and in addition to section 5.1 below, the Committee will not 
amend the terms of any Option held by an Insider without first receiving the requisite shareholder 
approval, except that the Committee may at its discretion change the vesting provisions of any Option 
granted to an Insider. 

4.6 Accelerated Vesting and Termination 

The Company may, during the term of any Option, give 30 days’ notice in writing to all of the Optionees 
that all Options outstanding under the Plan that have not vested as at the time of the notice are 
immediately deemed vested, and all Options outstanding under the Plan that have not been exercised 
shall cease and terminate and be of no further force and effect unless the Optionees exercise such 
Options before their termination on the 30th day after delivery of the notice.  

4.7 Withholding Taxes 

The Company may withhold from any amount payable to an Optionee, either under the Plan or otherwise, 
such amount as may be necessary to enable the Company to comply with the applicable requirements of 
any Canadian federal, provincial or local law, or any administrative policy of any applicable tax authority, 
relating to the withholding of tax or any other required deductions with respect to awards hereunder 
(“Withholding Obligations”). The Company shall also have the right in its discretion to satisfy any liability 
for any Withholding Obligations by selling, or causing a broker to sell, on behalf of any Optionee such 
number of Shares issued to the Optionee upon the exercise of Options granted hereunder sufficient to 
fund the Withholding Obligations (after deducting commissions payable to the broker) or retaining any 
amount payable which would otherwise be delivered, provided or paid to the Optionee hereunder. The 
Company may require an Optionee, as a condition to exercise of an Option, to make such arrangements 
as the Company may require so that the Company can satisfy applicable Withholding Obligations, 
including, without limitation, requiring the Optionee to: 

(a) remit the amount of any such Withholding Obligations to the Company in advance; 

(b) reimburse the Company for any such Withholding Obligations; or 

(c) cause a broker who sells Shares acquired by the Optionee under the Plan on behalf of 
the Optionee to withhold from the proceeds realized from such sale the amount required 
to satisfy any such Withholding Obligations and to remit such amount directly to the 
Company. 

Any Shares of an Optionee which are sold by the Company, or by a broker engaged by the Company (the 
“Broker”), to fund Withholding Obligations will be sold as soon as reasonably practicable in transactions 
effected on the Exchange. In effecting the sale of any such Shares, the Company or the Broker will 
exercise its sole judgment as to the timing and manner of sale and will not be obligated to seek or obtain 
a minimum price. Neither the Company nor the Broker will be liable for any loss arising out of any sale of 
such Shares including any loss relating to the manner or timing of such sales, the prices at which the 
Shares are sold or otherwise. In addition, neither the Company nor the Broker will be liable for any loss 
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arising from a delay in transferring any Shares to an Optionee. The sale price of Shares sold on behalf of 
Optionees will fluctuate with the market price of the Company’s shares and no assurance can be given 
that any particular price will be received upon any such sale. 

5. AMENDMENT PROCEDURES 

5.1 Amendment Procedure 

The Company retains the right to amend or terminate the terms and conditions of the Plan or any Option 
Agreement, as applicable, by resolution of the Committee (the “Amendment Procedure”). Any 
amendment to the Plan shall take effect only with respect to Options granted after the effective date of 
such amendment, provided that it may apply to any outstanding Options with the mutual consent of the 
Company and the Optionees to whom such Options have been granted. Without limiting the generality of 
the foregoing, the Committee may use the Amendment Procedure without seeking shareholder approval 
when: 

(a) altering, extending or accelerating the terms and conditions of vesting of any Options; 

(b) accelerating the Expiry Date of Options; 

(c) amending the definitions contained within the Plan, other than with respect to eligibility to 
participate in the Plan; 

(d) amending or modifying the mechanics of exercise of Options as set forth in section 4 of 
the Plan, provided however, if no corresponding SAR was granted, payment in full of the 
Option Price for the Shares shall not be so amended or modified; 

(e) effecting amendments of a “housekeeping” or ministerial nature including, without limiting 
the generality of the foregoing, any amendment for the purpose of curing any ambiguity, 
error, inconsistency or omission in or from the Plan or any Option Agreement; 

(f) effecting amendments necessary to comply with the provisions of applicable laws 
(including, without limitation, the rules, regulations and policies of the Exchange); 

(g) effecting amendments respecting the administration of the Plan; 

(h) effecting amendments necessary to suspend or terminate the Plan; and 

(i) any other amendment, whether fundamental or otherwise, not requiring shareholder 
approval under applicable law (including, without limitation, the rules, regulations and 
policies of the Exchange). 

5.2 Shareholder Approval 

Shareholder approval will be required for the following types of amendments: 

(a) amendments that increase the number of Shares issuable under the Plan, except such 
increases by operation of section 6 of the Plan; 

(b) any reduction in the Option Price of an Option or the cancelation and reissue of Options; 

(c) the extension of the term of any Option beyond the original Expiry Date of Options; 

(d) amendments required to be approved by shareholders under applicable law (including, 
without limitation, pursuant to the rules, regulations and policies of the Exchange); 

(e) amendments which would permit options granted under the Plan to be transferable or 
assignable other than for normal estate settlement purposes; 

(f) amendments to the Plan’s amendment procedures/provisions; and 
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(g) amendments to eligible participants that may permit the introduction or reintroduction of 
Non-Employee Directors on a discretionary basis or that increase the Non-Employee 
Director Participation Limits. 

5.3 Disinterested Shareholder Approval 

Disinterested Shareholder Approval will be required for the following types of amendments: 

(a) amendments to the Plan that could result at any time in the number of Shares reserved 
for issuance under the Plan to Insiders exceeding 107% of the outstanding issue; 

(b) amendments to the Plan that could result at any time in the issuance to Insiders, within a 
12 month period, of a number of Shares exceeding 107% of the outstanding issue; 

(c) any reduction in the Option Price of an Option if the Optionee is an Insider at the time of 
the proposed amendment; 

(d) any extension of the term of any Option beyond the original expiry of Options if the 
Optionee is an Insider at the time of the proposed amendment; and 

(e) amendments requiring Disinterested Shareholder Approval under applicable law 
(including, without limitation, pursuant to the rules, regulations and policies of the 
Exchange). 

6. ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES 

6.1 Share Reorganization 

Whenever the Company issues Shares to all or substantially all holders of Shares by way of a stock 
dividend or other distribution, or subdivides all outstanding Shares into a greater number of Shares, or 
combines or consolidates all outstanding Shares into a lesser number of Shares (each of such events 
being herein called a “Share Reorganization”) then effective immediately after the record date for such 
dividend or other distribution or the effective date of such subdivision, combination or consolidation, for 
each Option: 

(a) the Option Price will be adjusted to a price per Share which is the product of: 

(i) the Option Price in effect immediately before that effective date or record date; 
and 

(ii) a fraction the numerator of which is the total number of Shares outstanding on 
that effective date or record date before giving effect to the Share 
Reorganization, and the denominator of which is the total number of Shares that 
are or would be outstanding immediately after such effective date or record date 
after giving effect to the Share Reorganization; and 

(b) the number of Unissued Option Shares will be adjusted by multiplying (i) the number of 
Unissued Option Shares immediately before such effective date or record date by (ii) a 
fraction which is the reciprocal of the fraction described in subsection (a)(ii). 

6.2 Special Distribution 

Subject to the prior approval of the Exchange, whenever the Company issues by way of a dividend or 
otherwise distributes to all or substantially all holders of Shares: 

(a) shares of the Company, other than the Shares; 

(b) evidences of indebtedness; 
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(c) any cash or other assets, excluding cash dividends (other than cash dividends which the 
Board has determined to be outside the normal course); or 

(d) rights, options or warrants, 

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any of 
such non-excluded events being herein called a “Special Distribution”), and effective immediately after the 
record date at which holders of Shares are determined for purposes of the Special Distribution, for each 
Option, the Option Price will be reduced, and the number of Unissued Option Shares will be 
correspondingly increased, by such amount, if any, as is determined by the Committee in its sole and 
unfettered discretion to be appropriate in order to properly reflect any diminution in value of the Shares as 
a result of such Special Distribution. 

6.3 Corporate Reorganization 

Whenever there is: 

(a) a reclassification of outstanding Shares, a change of Shares into other shares or 
securities, or any other capital reorganization of the Company, other than as described in 
sections 6.1 or 6.2 of the Plan; 

(b) a consolidation, merger or amalgamation of the Company with or into another corporation 
resulting in a reclassification of outstanding Shares into other shares or securities or a 
change of Shares into other shares or securities; or 

(c) a transaction whereby all or substantially all of the Company’s undertaking and assets 
become the property of another corporation; 

(any such event being herein called a “Corporate Reorganization”) the Optionee will have an option to 
purchase (at the times, for the consideration, and subject to the terms and conditions set out in the Plan) 
and will accept on the exercise of such option, in lieu of the Unissued Option Shares which he would 
otherwise have been entitled to purchase, the kind and amount of shares or other securities or property 
that he would have been entitled to receive as a result of the Corporate Reorganization if, on the effective 
date thereof, he had been the holder of all Unissued Option Shares. 

6.4 No Fractional Shares 

No fractional Shares shall be issued upon the exercise of the Options and accordingly, if as a result of a 
Share Reorganization or Corporate Reorganization, an Optionee would become entitled to a fractional 
Share, such Optionee shall have the right to purchase only the next lowest whole number of Shares and 
no payment or other adjustment will be made with the fractional interest so disregarded. Additionally, no 
lots of Shares in an amount less than 500 Shares shall be issued upon the exercise of the Option unless 
such amount of Shares represents the balance left to be exercised under the Option. 

7. CHANGE OF CONTROL 

7.1 Effect of a Change of Control 

In the event of (i) a Change of Control, and (ii) within 12 months of such Change of Control the Company 
terminates the employment of the Optionee for any reason other than Cause, then all of the Optionee’s 
Options will immediately vest on the Termination Date. In such event, all Options so vested will be 
exercisable, conditionally or otherwise, from such date until their respective expiry dates, subject to the 
terms of any employment agreement or other contractual arrangement between the Optionee and the 
Company. For greater certainty, the Termination Date shall not include any period of notice of 
termination, severance or reasonable notice under common law, unless specifically required by minimum 
employment standards legislation and, upon a Change of Control, Optionees shall not be treated any 
more favourably than holders of Shares with respect to the consideration that the Optionee would be 
entitled to receive for their Shares. 
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If the Optionee elects to exercise its Options following a Change of Control, the Optionee shall be entitled 
to receive, and shall accept, in lieu of the number of Shares to which the Optionee was entitled upon such 
exercise, the kind and amount of shares and other securities, property or cash which such holder could 
have been entitled to receive as a result of such Change of Control, on the effective date thereof, had the 
Optionee been the registered holder of the number of Shares to which the Optionee was entitled to 
purchase upon exercise of such Options. 

Notwithstanding the foregoing, the Committee may, upon notifying each Optionee of a Change of Control, 
declare that all Options outstanding under the Plan that have vested but have not been exercised shall 
cease and terminate and be of no further force and effect unless the Optionees exercise such vested 
Options before their termination on the date on which the Change of Control occurs, provided such 
Change of Control does occur. 

7.2 Acceleration of Expiry Date 

If, at any time when an Option granted under the Plan remains unexercised, an Offer is made by an 
offeror, the Committee may declare, upon notifying each Optionee of full particulars of the Offer, that all 
Options outstanding under the Plan that have not vested at the time of such declaration are immediately 
deemed vested and that all Options outstanding under the Plan that have not been exercised shall cease 
and terminate and be of no further force and effect unless the Optionees exercise such Options before 
their termination on the date when Shares must be tendered pursuant to the Offer, provided such Offer is 
completed. 

8. BONUS SHARES 

 
8.1 Allotment and Issuance 

 

The Committee shall have the power and authority in its sole and absolute discretion, to allot, issue and 
deliver Shares (“Bonus Shares”), from time to time in each calendar year, in such amounts as the 
Committee in its sole and absolute discretion deems fit, in an aggregate quantity of up to 15,000,000 
Bonus Shares per annum, to those directors, officers and Service Providers of the Company or any of 
its subsidiaries whom the Committee, in its sole and absolute discretion, deems to have provided 
extraordinary contributions to the advancement of the Company. 

 
The Bonus Shares available for distribution in any year will be included for the purposes of calculating 
the amounts set out in section 3.4 of the Plan. 

 
8.2 Consideration 

 

The Bonus Shares will be issued in consideration of the fair value of the extraordinary contribution to 
the Company by the recipient, as determined by the Committee, in its discretion, and shall be issued at 
a deemed price determined by the Committee at the time of issuance of such Bonus Shares, but such 
price shall not be less than the Market Price on the day on which the Bonus Shares are issued. No 
Bonus  Shares shall be issued at a time when it is unlawful to fix the price for such Bonus Shares. 

 
8.3 Committee Discretion 

 

Nothing in the Plan shall require the issue or distribution of any Bonus Shares in any given year or the 
distribution to any particular person of Bonus Shares at any time. The receipt by a recipient in any year  
of Bonus Shares shall not create any entitlement to a receipt of Bonus Shares by such recipient in any 
other year. No person shall have any right to receive a distribution of Bonus Shares in a year, whether 
or not other persons receive Bonus Shares in such other year. The pool of Bonus Shares available for 
any given year, if not distributed, shall cease to be available at the end of such year and shall not 
accumulate or be available for any succeeding year. 
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9.8. STOCK APPRECIATION RIGHTS 

9.18.1 Grants of SARs 

The Committee may, from time to time, grant SARs to any Optionee in conjunction with any grant of 
Options. Each grant of SARs shall be confirmed within the Option Agreement pertaining to such Options. 

9.28.2 Exercise of SARs 

An Optionee may only exercise a SAR at the same time, and to the same extent, that the Option related 
thereto is exercisable. Upon the exercise by an Optionee of any SAR, the corresponding portion of the 
related Option shall be surrendered to the Company. On the exercise of a SAR, the Optionee shall be 
entitled to receive such quantity of Shares equal to the excess, if any, of (i) the Market Price of Shares 
entitled to be acquired upon exercise of such Option as of the date of exercise of the Option, over (ii) the 
exercise price of such Option. For clarity, and by way of example only, if an Optionee is granted Options 
to purchase 10,000 Shares at $1.00, he may choose to exercise such Option and the corresponding SAR 
when the Company’s Shares are trading at $1.50, and thereby receive in consideration for the surrender 
of such Option receive 3,333 Shares from the Company [((10,000 x $1.50) – (10,000 x $1.00)) / $1.50]. 

9.38.3 Other Terms 

The provisions of the Plan applicable to Options apply equally to SARs, including section 4.3 of the Plan. 
No SAR may be exercised beyond the stated Expiry Date of the corresponding Option. 

SARs shall terminate and cease to be exercisable on the termination of the corresponding Option. SARs 
shall not be transferable except to the extent the corresponding Option is transferable. 

10.9. MISCELLANEOUS 

10.19.1 Form of Notice  

A notice given to the Company shall be in writing, signed by the Optionee and delivered to the Secretary 
of the Company. 

10.29.2 Right to Employment  

Neither the Plan nor any of the provisions hereof shall affect in any way the Optionee’s right to continued 
employment with the Company or its subsidiaries or the Company’s right to terminate such employment. 

9.3 Clawback Policy  

The Company has a Clawback Policy (the “Clawback Policy”) in place which applies in the event of a 
material restatement (“Restatement”) of the Company’s financial results as a result of intentional 
misconduct, fraud or gross negligence engaged in by the Chief Executive Officer, the Chief Financial 
Officer, the Chief Operating Officer, the Vice President Investor Relations/Corporate Communications and 
the Vice President Exploration; and any senior officer of the Company acting in a capacity similar to that 
of an executive officer of the Company (an “Executive Officer”) that caused or partially caused the need 
for the Restatement. The recoverable amount under the Clawback Policy is the amount of Incentive 
Compensation (as defined in the Clawback Policy) received by the Executive Officer or former Executive 
Officer that exceeds the amount of Incentive Compensation that otherwise would have been received had 
it been determined based on the Restatement. Kindly refer to the full text of the Clawback Policy for 
complete details. 

10.39.4 Amendment and Waiver 

Subject to pre-clearance with the Exchange and any other prior regulatory approval or shareholder 
approval under section 5.2 (where required,), the Company may from time to time amend any provisions 
of the Plan, but no such amendment can impair any of the rights of any Optionee under any Option then 
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outstanding and any material amendment to the Plan or increase in the maximum number of Shares 
which may be issuable under the Plan as set out in section 3.4 of the Plan will require the approval of 
shareholders of the Company. 

10.49.5 No Assignment 

(a) Subject to clause 9.5(b) below, Options shall be non-assignable and non-transferable by 
the Optionee otherwise than by will or the laws of descent and distribution, and shall be 
exercisable only by the Optionee during the lifetime of the Optionee and only by the 
Optionee’s legal representative after death of the Optionee (to the extent permitted by 
section 4.3 of the Plan). 

(b) Notwithstanding clause 9.5(a) above, Options may be assigned by an Optionee to whom 
an Option has been granted to a Permitted Assign of such Optionee, following which 
such Options shall be non-assignable and non-transferable by such Permitted Assign, 
except to another Permitted Assign, otherwise than by will or the laws of descent and 
distribution, and shall be exercisable only by such Permitted Assign during the lifetime of 
such Permitted Assign and only by such Permitted Assign’s legal representative after 
death of such Permitted Assign (to the extent permitted by section 4.3 of the Plan). 

10.59.6 Conflict 

In the event of any conflict between the provisions of the Plan and an Option Agreement, the provisions of 
the Plan shall govern. 

10.69.7 Time of Essence 

Time is of the essence of the Plan and of each Option Agreement. No extension of time will be deemed to 
be or to operate as a waiver of the essentiality of time. 

10.79.8 Entire Agreement 

The Plan and the Option Agreement sets out the entire agreement between the Company and the 
Optionees relative to an Option and supersedes all prior agreements, undertakings and understandings, 
whether oral or written. 

10.89.9 Effective Date 

This Plan became effective on September 15, 2010. 

Amendments to this Plan were last approved by the Board on June 4, 2019. Amendments to this Plan 
were last approved by the Shareholders on July 31, 2019. 



 

  

SCHEDULE A 

TREVALI MINING CORPORATION 
 

OPTION AGREEMENT 

This Option Agreement is entered into between Trevali Mining Corporation (“(the “Company”) and the 
Optionee named below pursuant to the Stock Option and Stock Bonus Plan (the “Plan”), a copy of which 
is attached hereto, and confirms that: 

 
(a) on  ,  on __________________, ______ (the “Grant Date”); 

(b)   ____________________________ (the “Optionee”); 

(c) was granted the option to purchase  __________ Common Shares (the “Option 
Shares”) of the Company; 

(d) for the price (the “Option Price”) of $  $____________ per share; 

(e) which will become exercisable up to, but not after  ,  ______________, 
______ (the “Expiry Date”), as follows: 

(i) up to  ______________ Option Shares after  ;the following vesting 
performance targets are met: _____________________________________; or 

(ii) up to  ______________ Option Shares after  ;______________; 

(iii) up to  ______________ Option Shares after  ; and______________; 

(iv) up to  ______________ Option Shares after  ,______________; and 

(v) up to ______________ Option Shares after ______________, 

(f) to which Stock Appreciation Rights do / do not (circle applicable choice) apply,  

all on terms and subject to the conditions set out in the Plan. 

By signing this Option Agreement, the Optionee acknowledges that the Optionee has read and 
understands the Plan and agrees to the terms and conditions of the Plan and this Option Agreement. 

 
IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the day of_____ 
day of _____________________, ___________. 

  TREVALI MINING CORPORATION 

 By:  
Optionee Authorized Signatory 
 



 

MANAGEMENT INFORMATION CIRCULAR      C-1 

SCHEDULE “C” 
BLACKLINE OF SHARE UNIT PLAN AMENDMENTS 

 

(see attached) 

 

  



  

  

AMENDED AND RESTATED 

SHARE UNIT PLAN 



  

  

Section 1. Interpretation and Administrative Provisions 

1.1 Purpose 

The purposes of the Share Unit Plan are to: (i) provide Trevali Mining Corporation’s (the “Company”) 
Directors (as defined below), officers, employees and Service Providers (as defined below) the 
opportunity to participate in the progress of the Company by granting to such individuals awards that align 
with the long-term success of the Company; (ii) support and emphasis the achievement of the Company’s 
performance objectives; (iii) ensure that the interests of key persons are aligned with the success of the 
Company; and (iv) provide compensation opportunities consistent with Trevali’s compensation philosophy 
statement in order to attract, retain and motivate Directors and senior management critical to the long-
term success of the Company and its subsidiaries. 

1.2 Definitions 

For the purposes of the Share Unit Plan, the following terms have the following meanings: 

“Adjustment Factor” means the Adjustment Factor pertaining to any Performance Share Unit 
award as set out in a Grant Agreement. 

“Affiliate” has the same meaning as “affiliated companies” as found in the Securities Act 
(Ontario). 

“Associate” has the same meaning as found in the Securities Act (Ontario). 

“Black-Out Period” means a time when, pursuant to any policies of the Company, any securities 
of the Company may not be traded by certain persons as designated by the Company, including 
any Grantee. 

“Black-Out Expiration Term” means the ten business days following the end of the Black-Out 
Period. 

“Board” means the board of directors of the Company or, in the appropriate circumstances, any 
duly appointed committee thereof. 

“Bonus Shares” has the meaning ascribed to it under section 8.1 of the Stock Option Plan. 

“Cause” has the meaning set out in the employment agreement of the Grantee, if applicable, and 
otherwise means where the Grantee (i) willfully fails to perform his or her duties with the 
Company; (ii) commits theft, fraud, dishonesty or misconduct involving the property, business or 
affairs of the Company or any of its Affiliates or in the performance of his or her duties: (iii) willfully 
breaches or fails to follow any material term of his or her employment agreement; (iv) is convicted 
of a crime which constitutes an indictable offence; or (v) engages in conduct which would be 
treated as cause by a court of competent jurisdiction for termination. 

“Company Performance” for each Performance Period means, unless otherwise determined by 
the Committee, the closing share price of a Common Share as at the last day of the applicable 
Performance Period, plus the amount of all dividends declared on a Common Share during the 
Performance Period divided by the closing share price of a Common Share on the first day of the 
Performance Period. 

“Change of Control” means the occurrence of any one or more of the following events: 

(a) a consolidation, merger, amalgamation, arrangement or other reorganization or 
acquisition involving the Company or any of its Affiliates, and another corporation or other 
entity, as a result of which the holders of outstanding Common Shares prior to the 
completion of the transaction hold less than 50% of the outstanding Voting Securities of 
the successor corporation after completion of the transaction; 
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(b) the sale, lease, exchange or other disposition, in a single transaction or a series of 
related transactions, of assets, rights or properties of the Company and/or any of its 
subsidiaries which have an aggregate book value greater than 50% of the book value of 
the assets, rights and properties of the Company and its subsidiaries on a consolidated 
basis, to any other person or entity, other than a disposition to a wholly-owned subsidiary 
of the Company in the course of a reorganization of the assets of the Company and its 
subsidiaries; 

(c) the Board adopts a resolution to wind-up, dissolve or liquidate the Company; 

(d) any person, entity or group of persons or entities acting jointly or in concert (an 
“Acquirer”) acquires directly or indirectly or acquires control or direction over (including, 
without limitation, the right to vote or direct the voting of) Voting Securities of the 
Company which, when added to the Voting Securities owned directly or indirectly of 
record or beneficially by the Acquirer or which the Acquirer has control or direction over, 
would entitle the Acquirer and/or its Associates and/or its Affiliates to cast or to direct the 
casting of 20% or more of the votes attached to all of the Company’s outstanding Voting 
Securities which may be cast to elect directors of the Company or the successor 
corporation (regardless of whether a meeting has been called to elect directors); 

(e) during any period of two consecutive years individuals who at the beginning of such 
period constitute the Board, and any new director whose election by the Board or 
nomination for election by the Company’s shareholders was approved by a vote of at 
least two-thirds of the directors of the Company then still in office who either were 
directors of the Company at the beginning of the two-year period or whose election or 
nomination for election was previously so approved (but excluding for this purpose any 
such new director whose initial assumption of office occurs as a result of either an actual 
or threatened election contest or other actual or threatened solicitation of proxies or 
consents by or on behalf of an individual, corporation, partnership, group, associate or 
other entity or person other than the Board), cease for any reason to constitute at least a 
majority of the Board; or 

(f) the Board adopts a resolution determining, in its discretion, that a Change of Control, or 
other event that would materially alter the structure of the Company or its ownership, has 
occurred or is imminent. 

For the purposes of the foregoing, “Voting Securities” means the Common Shares and any other 
securities which entitle the holders thereof to vote for the election of directors of the Company, 
and shall include any security, whether or not issued by the Company, which are not shares or 
securities entitled to vote for the election of directors but are convertible into or exchangeable for 
Common Shares or securities which are entitled to vote for the election of directors, including any 
options or rights to purchase such shares or securities. 

“Committee” means the Compensation Committee of the Board, or any other committee of the 
Board established to monitor and recommend on compensation matters; or in the absence of any 
such committee, the Board itself. 

“Common Share” means a common share of the Company. 

“Company” means Trevali Mining Corporation and its successors. 

“Comparator” means the specific performance goals, index or group of companies that the Board 
or Committee designates as the appropriate benchmark to measure Company performance 
against. 

“Comparator Performance” for each Performance Period means, unless otherwise determined 
by the Committee, the closing share price, index or performance goal results of the Company’s 
selected Comparator as at the last day of the applicable Performance Period divided by the 
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closing share price, index or performance goal targets on the first day of the applicable 
Performance Period. 

“Deferred Share Unit” means a right granted to a Director to receive, as set out in this Plan, the 
cash equivalent of a Common Share, or at the Company’s election, a Common Share to be 
acquired on the open market, or a BonusCommon Share issued from treasury through the Stock 
Option Plan. 

“Deferred Share Unit Account” means the notional account maintained for each Director. 

“Director” means a director of the Company. 

“Disability” means any disability with respect to a Grantee that the Committee, in its sole and 
unfettered discretion, considers likely to prevent the Grantee from: 

(a) being employed or engaged by the Company, its subsidiaries or another employer, in a 
position the same as or similar to that in which he or she was last employed or engaged 
by the Company or its subsidiaries; or 

(b) acting as a director or officer of the Company or its subsidiaries. 

“Eligible Person” means any director, officer, employee or Service Provider of a Participating 
Company (and includes any such person who is on a leave of absence authorized by a 
Participating Company); provided however, under no circumstances shall an Eligible Person who 
is not eligible to participate in the Stock Option Plan have any Share Unit (i.e. award) satisfied by 
the issuance of Bonus Shares (i.e. such award can only be settled by a cash payment or market 
purchase). 

“Exchange” means the Toronto Share Exchange or “TSX” and, if applicable, any other stock 
exchange or securities market on which the Common Shares are listed. 

“Grant Agreement” means an agreement substantially in the form set out as Schedule A, 
Schedule A,  or Schedule B or Schedule D, as applicable, as amended by the Committee from 
time to time. 

“Grant Date” means the date the Grantee receives a grant of a Share Unit (Restricted, 
Performance and/or Deferred, as the case may be). 

“Grantee” means, subject to all applicable laws, each Eligible Person who is granted a Restricted 
Share Unit (RSU),, Performance Share Unit (PSU) and/or Deferred Share Unit (DSU) pursuant to 
this Plan and their respective heirs, executors and administrators. 

“Insider” has the meaning ascribed to such term in the TSX Company Manual. 

“Non-Employee Directors” means those directors of the Company who are also not employees 
or senior officers of the Company. 

“Offer” means a bona fide arm’s length offer made to all holders of voting shares in the capital of 
the Company to purchase, directly or indirectly, voting shares in the capital of the Company. 

“Participating Company” means the Company and such of its subsidiaries as are designated by 
the Board or Committee from time to time. 

“Performance Period” means the periods commencing January 1 of the calendar year in respect 
of which a grant of Performance Share Units is made and ending on December 31 of each 
Vesting Date of such Performance Share Units provided that the number of Performance Periods 
will correspond to the number of Vesting Dates. 

“Performance Share Unit” means a right granted to a Grantee to receive, as set out in this Plan, 
the cash equivalent of a Common Share, or at the Company’s election, a Common Share to be 
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acquired on the open market, or a BonusCommon Share issued from treasury through the Stock 
Option Plan. 

“Performance Share Unit Account” means the notional account maintained for each Grantee. 
“Plan” means this Share Unit Plan, as amended from time to time. 

“Relative Performance” for each Performance Period means, unless otherwise determined by 
the Committee, the Company performance over the Performance Period divided by the 
Comparator Performance for the same Performance Period that is then converted to a 
corresponding Adjustment Factor. 

“Restricted Share Unit” means a right granted to an Grantee to receive, as set out in this Plan, 
the cash equivalent of a Common Share, or at the Company’s election, a Common Share to be 
acquired on the open market, or a BonusCommon Share issued from treasury through the Stock 
Option Plan. 

“Restricted Share Unit Account” means the notional account maintained for each Grantee. 

“Service Provider” means: 

(a) any person or company engaged to provide ongoing management or consulting services 
for the Company or for any entity controlled by the Company; and 

any person who is providing ongoing management or consulting services to the Company or to 
any entity controlled by the Company indirectly through a company that is a Service Provider,. 

provided however, under no circumstances shall a Service Provider who is not eligible to 
participate in the Stock Option Plan have any Share Unit (i.e. award) satisfied by the issuance of 
Bonus Shares (i.e. such award can only be settled by a cash payment or market purchase). 

“Settlement Date” means the day on which a Vested Share Unit is to be redeemed. 

“Share Unit” means a Restricted Share Unit, Performance Share Unit and/or Deferred Share 
Unit. 

“Stock Option Plan” means the Company’s Amended and Restated Stock Option and Stock 
Bonus Plan, as may be amended from time to time. 

“Tax Act” means the Income Tax Act (Canada). 

“Termination Date” means the date a Grantee ceases to be an Eligible Person and does not 
include any period of statutory, contractual or reasonable notice of termination of employment or 
any period of salary continuance or deemed employment, except as may be required by minimum 
employment standards legislation. 

“Vested Share Unit” has the meaning set out in section 2.2(a), 3.2(a) and 4.2(a) according to the 
type of unit award granted. 

“Vesting Date” means the date or dates set out in the Grant Agreement, or such earlier date as is 
provided for in this Plan or is determined by the Committee, provided that, in the case of 
Restricted Share Units, the Vesting Date shall be no later than December 15th of the third 
calendar year commencing after the Grant Date. 

Where the context so requires, words importing the singular number include the plural and vice versa, 
and words importing the masculine gender include the feminine and neuter genders. 

1.3 Administration 

Subject to the Committee reporting to the Board on all matters relating to this Plan and obtaining approval 
of the Board for those matters required by the Committee’s mandate, this Plan will be administered by the 
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Committee which has the sole and absolute discretion to, subject to applicable laws and any approvals 
required of any regulatory authorities to which the Company is subject, including the Exchange: (i) 
recommend the granting of Share Units to Eligible Persons; (ii) interpret and administer this Plan; (iii) 
establish, amend and rescind any rules and regulations relating to this Plan; (iv) determine which 
Participating Company will grant Share Units; (v) establish additional conditions to the vesting of Share 
Units; (vi) set, waive and amend the Comparator Group and/or Adjustment Factor; and (vii) make any 
other determinations that the Committee deems necessary or desirable for the administration of this Plan. 
The Committee may correct any defect or supply any omission or reconcile any inconsistency in this Plan, 
in the manner and to the extent the Committee deems, in its sole and absolute discretion, necessary or 
desirable (subject to obtaining any required regulatory approval). Any decision of the Committee with 
respect to the administration and interpretation of this Plan shall be conclusive and binding on the 
Grantees. 

1.4 Governing Law 

This Plan shall be governed by and construed in accordance with the laws of the Province of British 
Columbia and the federal laws of Canada applicable therein. 

1.5 Share Unit Plan Limitations 

This Plan shall, to the extent any Bonus Shares are used to settle a Share Unit award, be subject to the 
insider participation limits set forth in section 3.4 of the Stock Option Plan.The maximum number of 
Common Shares made available for issuance from treasury under this Plan or any other security-based 
compensation arrangement (pre-existing or otherwise), subject to adjustments pursuant to Section 5.1, 
shall not exceed 7% of the issued and outstanding Common Shares at the time of grant. Any increase in 
the issued and outstanding Common Shares will result in an increase in the available number of Common 
Shares issuable under this Plan. Any issuance of Common Shares from treasury pursuant to the 
settlement of Share Units shall automatically replenish the number of Common Shares issuable under 
this Plan. When each Share Unit is settled, cancelled or terminated, a Common Share shall automatically 
be available for the settlement of a Share Unit under this Plan. 

1.6 Participation Limits 

The number of Share Units that shall be granted that may result in the issuance of Common Shares shall 
be determined and fixed by the Board at the Grant Date, provided that: 

(a) the number of Common Shares reserved for issuance to any one Eligible Person within 
any one year period shall not, in aggregate, exceed 7% of the total number of 
outstanding Common Shares granted under all of the Company’s security-based 
compensation arrangements; and  

(b) the number of Common Shares: 

(i) issuable, at any time, to Insiders, and 

(ii) issued to Insiders within any one year period, 

shall not, in aggregate, exceed 7% of the total number of outstanding Common Shares granted 
under all of the Company’s security-based compensation arrangements.  

Any entitlement to acquire Common Shares granted pursuant to this Plan or other security-based 
compensation arrangement prior to the Eligible Person becoming an Insider will be excluded for the 
purposes of the limits set out in this Section 1.6. 

1.7 Common Shares Available for Full-Value Awards  

For the purposes of Section 1.5, and subject to Section 1.6, the aggregate number of Common Shares 
that may be issuable pursuant to Share Units awarded under this Plan shall not at any time exceed 2% of 
the then outstanding Common Shares, and no Share Unit may be granted if such grant would have the 
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effect of causing the total number of Common Shares potentially issuable in respect of Share Units to 
exceed the percentage set out above in this Section 1.7. 

1.8 Non-Employee Director Limit 

The maximum number of Shares which may be issuable pursuant to Share Units granted under this Plan, 
together with all of the Company’s other previously established or proposed security-based compensation 
arrangements, to Non-Employee Directors, shall be limited to the lesser of: (i) an aggregate reserve per 
year of 1% of the Company’s shares issued and outstanding for all Non-Employee Directors, and (ii) an 
annual equity award value of $100,000 per Non-Employee Director.  

Section 2. GRANTS OF RESTRICTED SHARE UNITS UNDER THE PLAN 

2.1 Initial Grants of Restricted Share Units 

The Committee may recommend to the Board granting Restricted Share Units to Eligible Persons in its 
sole discretion. The award of a Restricted Share Unit to an Eligible Person at any time shall neither entitle 
such Eligible Person to receive nor preclude such Eligible Person from receiving a subsequent grant of 
Restricted Share Units and shall not restrict in any way the right of any Participating Company to 
terminate the Eligible Person's employment. 

2.2 Grants of Restricted Share Units 

(a) Restricted Share Units. Restricted Share Units granted to an Eligible Person shall be 
credited to the Grantee’s Restricted Share Unit Account on the Grant Date. A Grant 
Agreement signed by the Company and the Grantee must confirm each grant of 
Restricted Share Units. 

(b) Dividends. When dividends are paid on Common Shares, additional Restricted Share 
Units shall be credited to the Grantee’s Restricted Share Unit Account as of the dividend 
payment date. The number of additional Restricted Share Units (including fractional 
Restricted Share Units) (“Dividend Restricted Share Units”) to be credited to the 
Grantee’s Restricted Share Unit Account shall be determined by dividing the dollar 
amount of the dividends payable in respect of the Restricted Share Units allocated to the 
Grantee’s Restricted Share Unit Account by the closing price per Common Share as at 
the date credited. 

(c) Vesting Date. Restricted Share Units shall vest on the Vesting Dates, conditional on the 
satisfaction of any additional vesting conditions established by the Committee from time 
to time. Dividend Restricted Share Units shall vest at the same time and in the same 
proportion as the associated Restricted Share Units. 

2.3 Settlement of Restricted Share Units 

(a) Settlement Date. Each Vested Restricted Share Unit shall be settled on or as soon as 
practical following the Vesting Date. The day on which a Vested Restricted Share Unit is 
to be settled is the “Settlement Date” for that Restricted Share Unit. A Vested Restricted 
Share Unit may not be settled except in accordance with this section 2.3. 

(b) Settlement of Vested Restricted Share Units. On the Settlement Date in respect of each 
Vested Restricted Share Unit, the Company shall redeem all Vested Restricted Share 
Units (including fractional Vested Restricted Share Units), at the election of the Company 
by: 

(i) Making a lump sum cash payment to the Grantee, less any applicable 
withholding taxes, in respect of all Vested Restricted Share Units equal to the 
number of Vested Restricted Share Units redeemed on Settlement Date 
multiplied by the closing price per Common Share at such Settlement Date; or 
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(ii) Transferring to the Grantee an equivalent number of whole Common Shares 
purchased on the open market, or issued from treasury as Bonus Shares under 
the Stock Option Plan, less any applicable withholding taxes, with any fractional 
shares paid out as cash; or 

(iii) Any combination of (1) and (2) above. 

(c) Payment Date for U.S. Grantees. Notwithstanding anything to the contrary in this section 
2.3, the Company shall redeem each U.S. Grantee’s Vested Restricted Share Units and 
make a lump-sum payment or, issue BonusCommon Shares from treasury or deliver 
Common Shares purchased on the open market to the U.S. Grantee no later than the 
Vesting Date or, as set forth in section 2.3(e), the date on which the U.S. Grantee’s 
employment terminates. 

(d) Effect of Settlement of Restricted Share Units. A Grantee shall have no further rights 
respecting any Vested Restricted Share Unit, which has been redeemed and paid out in 
accordance with this Plan. 

(e) Effect of Termination of Employment. Subject to section 2.3(b) and to the discretion of the 
Committee, if a Grantee ceases to be an Eligible Person for any reason other than 
termination for Cause, termination within the first 6 months from date of hire, retirement 
or resignation, the Grantee will, at the Termination Date, become entitled to vest a 
number of Restricted Share Units, pro-rated for the portion of months worked (rounded 
up or down to the closest whole month) prior to the Termination Date. The Vested 
Restricted Share Units shall be settled at the Termination Date based on the closing price 
of a Common Share as of the Termination Date. If a Grantee ceases to be an Eligible 
Person by reason of termination for Cause or resignation, the Grantee shall forfeit all 
outstanding, non-vested Restricted Share Units and Dividend Restricted Share Units at 
the Termination Date. 

(f) Effect of Retirement. Subject to section 2.3(b) and to the discretion of the Committee, if a 
Grantee ceases to be an Eligible Person for reason of retirement, the Grantee will 
continue to have any non-vested Restricted Share Units vest according to the vesting 
schedule in each Restricted Share Units’ Grant Agreement. The Vested Restricted Share 
Units shall be settled at each Settlement Date based on the closing price of a Common 
Share as of the date of retirement. 

(g) Effect of Death or Disability. Subject to section 2.3(b) and to the discretion of the 
Committee, if a Grantee cases to be an Eligible Person for reason of death or Disability, 
all non-vested Restricted Share Units will immediately vest as of date of death or 
Disability. The Vested Restricted Share Units shall be settled based on the closing price 
of a Common Share at date of death or Disability. In cases of death, all settled Restricted 
Share Units will be payable to the Grantee’s named beneficiary or estate. 

Section 3. GRANTS OF PERFORMANCE SHARE UNITS UNDER THE PLAN 

3.1 Initial Grants of Performance Share Units 

The Committee may recommend to the Board for granting Performance Share Units to Eligible Persons in 
its sole discretion. The award of a Performance Share Unit to an Eligible Person at any time shall neither 
entitle such Eligible Person to receive nor preclude such Eligible Person from receiving a subsequent 
grant of Performance Share Units and shall not restrict in any way the right of any Participating Company 
to terminate the Eligible Person's employment. 

3.2 Grants of Performance Share Units 

(a) Performance Share Units. Performance Share Units granted to a Grantee shall be 
credited to the Grantee’s Performance Share Unit Account on the Grant Date. A Grant 
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Agreement signed by the Company and the Grantee must confirm each grant of 
Performance Share Units. 

(b) Dividends. When dividends are paid on Common Shares, additional Performance Share 
Units shall be credited to the Grantee’s Performance Share Unit Account as of the 
dividend payment date. The number of additional Performance Share Units (including 
fractional Performance Share Units) (“Dividend Performance Share Units”) to be 
credited to the Grantee’s Performance Share Unit Account shall be determined by 
dividing the dollar amount of the dividends payable in respect of the Performance Share 
Units allocated to the Grantee’s Performance Share Unit Account by the closing price per 
Common Share as at the date credited. 

(c) Vesting Date. Performance Share Units shall vest on the Vesting Dates, conditional on 
the satisfaction of any additional vesting conditions established by the Committee from 
time to time. Dividend Performance Share Units shall vest at the same time and in the 
same proportion as the associated Performance Share Units. 

(d) Performance Vesting. The number of Performance Share Units which vest on a Vesting 
Date (each, a “Vested Performance Share Unit”) shall be determined using the 
following formula: 

N = A x B 

Where: 

N = the number of Vested Performance Share Units. 
A = the number of Performance Share Units scheduled to vest on such Vesting 
Date. 
B = the Adjustment Factor. 

3.3 Settlement of Performance Share Units 

(a) Settlement Date. Each Vested Performance Share Unit shall be settled on or as soon as 
practical following the Vesting Date. The day on which a Vested Performance Share Unit 
is to be settled is the “Settlement Date” for that Performance Share Unit. A Vested 
Performance Share Unit may not be settled except in accordance with this section 3.3. 

(b) Settlement of Vested Performance Share Units. On the Settlement Date in respect of 
each Vested Performance Share Unit, the Company shall redeem all Vested 
Performance Share Units (including fractional Vested Performance Share Units), at the 
election of the Company by: 

(i) Making a lump sum cash payment to the Grantee, less any applicable 
withholding taxes, in respect of all Vested Performance Share Units equal to the 
number of Vested Performance Share Units redeemed on Settlement Date 
multiplied by the closing price per Common Share at such Settlement Date; or 

(ii) Transferring to the Grantee an equivalent number of whole Common Shares 
purchased on the open market, or issued from treasury as Bonus Shares under 
the Stock Option Plan, less any applicable withholding taxes, with any fractional 
shares paid out as cash; or 

(c) Notwithstanding anything to the contrary in this section 3.3, the Company shall redeem 
each U.S. Grantee’s Vested Performance Share Units and make a lump-sum payment 
or, issue BonusCommon Shares from treasury or deliver Common Shares purchased on 
the open market to the U.S. Grantee no later than the Vesting Date or, as set forth in 
section 3.3(e) the date on which the U.S. Grantee’s employment terminates. 
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(d) Effect of Settlement of Performance Share Units. A Grantee shall have no further rights 
respecting any Vested Performance Share Unit, which has been redeemed and paid out 
in accordance with this Plan. 

(e) Effect of Termination of Employment. Subject to section 3.3(b) and to the discretion of the 
Committee, if a Grantee ceases to be an Eligible Person for any reason other than 
termination for Cause, termination within the first 6 months from date of hire, retirement 
or resignation, the Grantee will, at the Termination Date, become entitled to vest a 
number of Performance Share Units, pro-rated for the portion of months worked (rounded 
up or down to the closest whole month) in the Performance Period prior to the 
Termination Date. The lower of the Adjustment Factor determined as at the Termination 
Date and an Adjustment Factor of 1.00 will adjust the pro-rated number of Performance 
Share Units that become Vested Performance Share Units. The Vested Performance 
Share Units shall be settled at the Termination Date based on the closing price of a 
Common Share as of the Termination Date. If a Grantee ceases to be an Eligible Person 
by reason of termination for Cause or resignation, the Grantee shall forfeit all 
outstanding, non-vested Performance Share Units and Dividend Performance Share 
Units at the Termination Date. 

(f) Effect of Retirement. Subject to section 3.3(b) and to the discretion of the Committee, if a 
Grantee ceases to be an Eligible Person for reason of retirement, the Grantee will 
continue to have any non-vested Performance Share Units vest according to the vesting 
schedule in each Performance Share Units’ Grant Agreement. The Vested Performance 
Share Units shall be settled at each Settlement Date based on the closing price of a 
Common Share. 

(g) Effect of Death or Disability. Subject to section 3.3(b) and to the discretion of the 
Committee, if a Grantee cases to be an Eligible Person for reason of death or Disability, 
all non-vested Performance Share Units will immediately vest as of date of death or 
Disability. The Vested Performance Share Units shall be settled based on the closing 
price of a Common Share at date of death or Disability. In cases of death, all settled 
Performance Share Units will be payable to the Grantee’s named beneficiary or estate. 

Section 4. GRANTS OF DEFERRED SHARE UNITS UNDER THE PLAN 

4.1 Initial Grants of Deferred Share Units 

The Committee may recommend to the Board for granting Deferred Share Units to Directors in its sole 
discretion. The award of a Deferred Share Unit to a Director at any time shall neither entitle such Director 
to receive nor preclude such Director from receiving a subsequent grant of Deferred Share Units. 

4.2 Grants of Deferred Share Units 

(a) Deferred Share Units. Deferred Share Units granted to a Grantee shall be credited to the 
Grantee’s Deferred Share Unit Account on the Grant Date. A Grant Agreement signed by 
the Company and the Grantee must confirm each grant of Deferred Share Units. 

(b) Dividends. When dividends are paid on Common Shares, additional Deferred Share 
Units shall be credited to the Grantee’s Deferred Share Unit Account as of the dividend 
payment date. The number of additional Deferred Share Units (including fractional 
Deferred Share Units) (“Dividend Deferred Share Units” and together with the Dividend 
Restricted Share Units and the Dividend Performance Share Units, the “Dividend Share 
Units”) to be credited to the Grantee’s Deferred Share Unit Account shall be determined 
by dividing the dollar amount of the dividends payable in respect of the Deferred Share 
Units allocated to the Grantee’s Deferred Share Unit Account by the closing price per 
Common Share as at the date credited. 
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(c) Vesting Date. Deferred Share Units shall vest on the Vesting Dates, conditional on the 
satisfaction of any additional vesting conditions established by the Committee from time 
to time. Dividend Deferred Share Units shall vest at the same time and in the same 
proportion as the associated Deferred Share Units. 

4.3 Settlement of Deferred Share Units 

(a) Settlement Date. Each Vested Deferred Share Unit shall be settled on or as soon as 
practical following the Grantee’s retirement date or date of death. The day on which a 
Vested Deferred Share Unit is to be settled is the “Settlement Date” for that Vested 
Deferred Share Unit. A Vested Deferred Share Unit may not be settled except in 
accordance with section 4.3. 

(b) Settlement of Vested Deferred Share Units. On the Settlement Date in respect of each 
Vested Deferred Share Unit, the Company shall redeem all Vested Deferred Share Units 
(including fractional Vested Deferred Share Units), at the election of the Company by: 

(i) Making a lump sum cash payment to the Grantee, less any applicable 
withholding taxes, in respect of all Vested Deferred Share Units equal to the 
number of Vested Deferred Share Units redeemed on Settlement Date multiplied 
by the closing price per Common Share at such Settlement Date; or 

(ii) Transferring to the Grantee an equivalent number of whole Common Shares 
purchased on the open market, or issued from treasury as Bonus Shares under 
the Stock Option Plan, less any applicable withholding taxes, with any fractional 
shares paid out as cash; or 

(iii) Any combination of (1) and (2) above. 

(c) Payment Date for U.S. Grantees. Notwithstanding anything to the contrary in this section 
4.3, the Company shall redeem each U.S. Grantee’s Vested Deferred Share Units and 
make a lump-sum payment or transfer, issue Common Shares from treasury or deliver 
Common Shares purchased on the open market to the U.S. Grantee no later than the 
Settlement Date. 

(d) Effect of Settlement of Deferred Share Units. A Grantee shall have no further rights 
respecting any Vested Deferred Share Unit, which has been redeemed and paid out in 
accordance with this Plan. 

(e) Effect of Retirement. Subject to section 4.3(b) and to the discretion of the Committee, if a 
Grantee ceases to be an Eligible Person for reason of retirement, all non-vested Deferred 
Share Units will immediately vest as of date of retirement. The Vested Deferred Share 
Units shall be settled based on the closing price of a Common Share at date of 
retirement. 

(f) Effect of Death or Disability. Subject to section 4.3(b) and to the discretion of the 
Committee, if a Grantee cases to be an Eligible Person for reason of death or Disability, 
all non-vested Deferred Share Units will immediately vest as of date of death or Disability. 
The Vested Deferred Share Units shall be settled based on the closing price of a 
Common Share at date of death or Disability. In cases of death, all settled Deferred 
Share Units will be payable to the Grantee’s named beneficiary or estate. 

Section 5. GENERAL 

5.1 Capital Adjustments 

In the event of any Common Share dividend, Common Share split, combination or exchange of shares, 
merger, consolidation, spin-off or other distribution (other than normal cash dividends) of the Company’s 
assets to shareholders, or any other change in the capital of the Company affecting Common Shares, the 
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Committee will make such proportionate adjustments, if any, as the Committee in its discretion may deem 
appropriate to reflect such change (for the purpose of preserving the value of the Awardsawards), with 
respect to (i) the number or kind of shares or other securitiesCommon Shares on which the Share Units 
and Dividend Share Units are based; and (ii) the number of Share Units and Dividend Share Units; 
provided, however, that no substitution or adjustment will obligate the Company to issue or sell fractional 
shares. 

5.2 Non-Exclusivity 

Nothing contained herein will prevent the Board from adopting other or additional compensation 
arrangements for the benefit of any Eligible Person, subject to any required regulatory or shareholder 
approval. 

5.3 Unfunded Plan 

To the extent any Grantee holds any rights under this Plan, such rights (unless otherwise determined by 
the Committee) shall be no greater than the rights of an unsecured general creditor of the Company. 

5.4 Successors and Assigns 

This Plan shall be binding on all successors and assigns of the Participating Companies and each 
Grantee, including without limitation, the legal representative of a Grantee, or any receiver or trustee in 
bankruptcy or representative of the creditors of a Participating Company or a Grantee. 

5.5 Transferability of Awards 

Rights respecting Share Units and Dividend Share Units shall not be transferable or assignable other 
than by will or the laws of descent and distribution. 

5.6 Effect of a Change of Control 

Notwithstanding any other provision of this Plan, in the event of (i) a Change of Control of the Company, 
and (ii) within 12 months of such Change of Control the Company terminates the employment of the 
Grantee for any reason other than just cause, then all of the Grantee’s Share Units shall immediately vest 
as of the Termination Date and will be settled in accordance with section 2.3, section 3.3 and section 4.3 
of this Plan. The Termination Date shall be considered the Vesting Date and such date shall be used in 
calculating the Adjustment Factor for any Performance Share Units and the closing price per Common 
Share. Settlement shall be made as soon as possible but no later than 30 days following the Termination 
Date.Acceleration of Vesting and Settlement 

5.7 Black-Out Period 

Except where not permitted by the Exchange, where a Share Unit expires during a Black-Out Period or 
during the Black-Out Expiration Term, the term of such Share Unit shall be extended (except for Share 
Units granted to Eligible Persons who are subject to the Tax Act with respect to the award) to the end of 
the applicable Black-Out Expiration Term, provided that, in the case of Restricted Share Units, the term 
shall expire no later than December 15th of the third calendar year commencing after the Grant Date. 

5.8 Clawback Policy  

The Company has a Clawback Policy (the “Clawback Policy”) in place which applies in the event of a 
material restatement (“Restatement”) of the Company’s financial results as a result of intentional 
misconduct, fraud or gross negligence engaged in by the Chief Executive Officer, the Chief Financial 
Officer, the Chief Operating Officer, the Vice President Investor Relations/Corporate Communications or 
the Vice President Exploration; and includes any senior officer of the Company acting in a capacity similar 
to that of an executive officer of the Company (an “Executive Officer”) that caused or partially caused 
the need for the Restatement. The recoverable amount under the Clawback Policy is the amount of 
Incentive Compensation (as defined in the Clawback Policy), which includes Share Units granted under 
this Plan, received by the Executive Officer or former Executive Officer that exceeds the amount of 
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Incentive Compensation that otherwise would have been received had it been determined based on the 
Restatement. Reference is made to the full text of the Clawback Policy for complete details.  

5.9 Acceleration of Vesting and Settlement 

If, at any time when a Share Unit has been granted under this Plan, an Offer is made by an offeror, the 
Committee may declare, upon notifying the Grantee of all particulars of the Offer, that all non-vested 
Share Units shall immediately vest as of the date of the notice and shall be settled in accordance with 
section 2.3, section 3.3 and section 4.3 of this Plan. The notice date to the Grantee shall be considered 
the Vesting Date and such date shall be used in calculating the Adjustment Factor for any Performance 
Share Units and the closing price per Common Share. Settlement shall be made as soon as possible but 
no later than 30 days following the date of notice. 

5.75.10 Amendment and Termination 

(a) Subject to the amendment procedures set forth in section 5 of the Stock Option Plan:  

(i) The Committee may amend, suspend or terminate this Plan or any portion 
thereof at any time in accordance with applicable legislation, and subject to any 
required regulatory or shareholder approval. No amendment, suspension or 
termination may materially adversely affect any Share Units or Dividend Share 
Units, or any rights pursuant thereto, granted previously to any Grantee without 
the consent of that Grantee. Notwithstanding the foregoing, any amendment of 
this Plan shall ensure that this Plan is compliant under the Income Tax Act 
(Canada) or any successor rules. 

(ii) If this Plan is terminated, the provisions of this Plan and any administrative 
guidelines, and other rules adopted by the Board or Committee and in force at 
the time of this Plan, will continue in effect as long as a Share Unit or a Dividend 
Share Unit or any rights pursuant thereto remain outstanding. However, 
notwithstanding the termination of this Plan, the Board or Committee may make 
any amendments to this Plan or the Share Units it would be entitled to make if 
this Plan were still in effect. 

(iii) With the consent of the Grantee affected thereby, the Board or Committee may 
amend or modify any outstanding Share Unit or Dividend Share Unit in any 
manner to the extent that the Board or Committee would have had the authority 
to initially grant the award as so modified or amended. 

(b) Without limiting section 5.10(a), Shareholder Approval will be required for the following 
types of amendments: 

(i) amendments that increase the number of Common Shares issuable under the 
Plan; 

(ii) amendments to the Plan’s amendment procedures/provisions; and 

(iii) amendments to eligible participants that may permit the introduction or 
reintroduction of Non-Employee Directors on a discretionary basis or that 
increase the Non-Employee Director Participation Limits. 



- 14 - 

  

 

5.11 Expiry of Share Units 

Subject to section 5.7, the expiry date of each Restricted Share Unit or Performance Share Unit, as 
applicable, will be the date determined by the Board and specified in the Grant Agreement pursuant to 
which such Restricted Share Unit or Performance Share Unit is granted (the “Share Unit Expiry Date”), 
provided that such date may not be later than the earlier of: (i) the date which is the tenth anniversary of 
the date on which such Restricted Share Unit or Performance Share Unit is granted; and (ii) the latest 
date permitted under the applicable rules and regulations of all regulatory authorities to which the 
Company is subject, including the Exchange. 

5.85.12 No Special Rights 

Nothing contained in this Plan or in any Share Unit or Dividend Share Unit will confer upon any Grantee 
any right to the continuation of the Grantee’s employment by a Participating Company or interfere in any 
way with the right of any Participating Company at any time to terminate that employment or to increase 
or decrease the compensation of the Grantee. Non-vested Share Units and Dividend Share Units shall 
not be considered Common Shares nor shall they entitle any Grantee to exercise voting rights or any 
other rights attaching to the ownership of Common Shares, nor shall any Grantee be considered the 
owner of Common Shares. 

5.95.13 Other Employee Benefits 

The amount of any compensation deemed to be received by a Grantee as a result of the settlement of 
any Vested Share Unit will not constitute compensation with respect to which any other employee 
benefits of that Grantee are determined, including, without limitation, benefits under any bonus, pension, 
profit-sharing, insurance or salary continuation plan, except as otherwise specifically determined by the 
Board or Committee. 

5.105.14 Tax Consequences 

It is the responsibility of the Grantee to complete and file any tax returns which may be required under 
Canadian, U.S. or other applicable jurisdiction’s tax laws within the periods specified in those laws as a 
result of the Grantee’s participation in this Plan. No Participating Company shall be held responsible for 
any tax consequences to a Grantee as a result of the Grantee’s participation in this Plan. 

5.115.15 Withholding Tax 

The Company may withhold from any amount payable to a Grantee, either under this Plan or otherwise, 
such amount as may be necessary to enable the Company to comply with the applicable requirements of 
any Canadian federal, provincial or local law, or any administrative policy of any applicable tax authority, 
relating to the withholding of tax or any other required deductions with respect to awards hereunder 
(“Withholding Obligations”). The Company shall also have the right in its discretion to satisfy any liability 
for any Withholding Obligations by selling, or causing a broker to sell, on behalf of any Grantee such 
number of BonusCommon Shares issued to the Grantee upon the exercisesettlement of a Share Unit 
award granted hereunder sufficient to fund the Withholding Obligations (after deducting commissions 
payable to the broker) or retaining any amount payable which would otherwise be delivered, provided or 
paid to the Grantee hereunder. The Company may require a Grantee, as a condition to exerciseof 
settlement of a Share Unit award,with Common Shares issued from treasury to make such arrangements 
as the Company may require so that the Company can satisfy applicable Withholding Obligations, 
including, without limitation, requiring the Grantee to: 

(a) remit the amount of any such Withholding Obligations to the Company in advance; 

(b) reimburse the Company for any such Withholding Obligations; or 

(c) cause a broker who sells BonusCommon Shares acquired by the Grantee under this Plan 
on behalf of the Grantee to withhold from the proceeds realized from such sale the 
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amount required to satisfy any such Withholding Obligations and to remit such amount 
directly to the Company. 

Any BonusCommon Shares of a Grantee which are sold by the Company, or by a broker engaged by the 
Company (the “Broker”), to fund Withholding Obligations will be sold as soon as reasonably practicable 
in transactions effected on the Exchange. In effecting the sale of any such BonusCommon Shares, the 
Company or the Broker will exercise its sole judgment as to the timing and manner of sale and will not be 
obligated to seek or obtain a minimum price. Neither the Company nor the Broker will be liable for any 
loss arising out of any sale of such BonusCommon Shares including any loss relating to the manner or 
timing of such sales, the prices at which the BonusCommon Shares are sold or otherwise. In addition, 
neither the Company nor the Broker will be liable for any loss arising from a delay in transferring any 
BonusCommon Shares to a Grantee. The sale price of BonusCommon Shares sold on behalf of Grantees 
will fluctuate with the market price of the Company’s shares and no assurance can be given that any 
particular price will be received upon any such sale. 

5.125.16 No Liability 

No Participating Company shall be liable to any Grantee for any loss resulting from a decline in the 
market value of any Common Shares. 

5.135.17 Effective Date 

This Plan became effective on May 1, 2013.  

Amendments to this Plan were last approved by the Board on June 4, 2019. Amendments to this Plan 
were last approved by the Shareholders on July 31, 2019. 

 



  

  

SCHEDULE A  

GRANT AGREEMENT FOR RESTRICTED SHARE UNIT AWARDS 

[Name of Eligible Person] (the “Grantee”) Date:_______________ 

Pursuant to the Trevali Share Unit Plan, and in consideration of services provided to any Participating 
Company, Trevali Mining Corporation (the “Company”) hereby awards to the Grantee: 

1) (##) Restricted Share Units under section 2.2 of the Trevali Share Unit Plan; 

2) With a grant date of (month/day/year); 

3) To be settled in cash or in common shares purchased from the open market upon each 
applicable Vesting Date; 

4)3) The Vesting Dates for the this Restricted Share Unit awardUnits is: 

A. 33.33% on the first (1st) anniversary date of grant; 
B. 33.33% on the second (2nd) anniversary date of grant; and 
C. 33.34% on the third (3rd) anniversary date of grant100% on  

provided that, in no event shall the Vesting Date be later than December 15th of the third (3rd) 
anniversarycalendar year commencing after the date of grant; 

The awarded Restricted Share Units and any subsequent Dividend Restricted Share Units will be settled 
in accordance with section 2.3 of the Share Unit Plan. 

The Company and the Grantee understand and agree that the granting and redemption of these 
Restricted Share Units are subject to the terms and conditions of the Share Unit Plan, a copy of which is 
attached and, all of which are incorporated into and form a part of this agreement. 

By signing this Restricted Share Unit Agreement, the Grantee acknowledges that the Grantee has read 
and understands the Share Unit Plan and agrees to be bound by the terms and conditions of the Share 
Unit Plan and this Grant Agreement. 

All capitalized terms not defined in this agreement have the meaning set out in the Share Unit Plan. 

In witness whereof the parties hereto have executed this Grant Agreement as of the _________ day of 
_________________, ______. 

Grantee Signature:   By:  

    Trevali Mining Corporation 

Authorized Signatory 



  

  

Schedule B – GRANT AGREEMENT FOR RESTRICTED SHARE UNIT AWARDS SETTLED IN 
“BONUS SHARES” UNDER THE AMENDED AND RESTATED STOCK OPTION AND STOCK BONUS 
PLAN 

Hereinafter referred to as a RSU Bonus Share Award 

[Name of Eligible Person] (the “Grantee”) Date: _______________ 

Pursuant to the Trevali Share Unit Plan, and in consideration of services provided to any 

Participating Company, Trevali Mining Corporation (the “Company”) hereby awards to the Grantee: 

1) (##) RESTRICTED SHARE UNITS under section 2.2 of the Trevali Share Unit Plan; 

2) With a grant date of (month, day, year); 

3) To be settled with BONUS SHARES upon each applicable Vesting Date as defined under section 
8.1 of the Amended and Restated Stock Option and Stock Bonus Plan; 

4) The Vesting Dates for the this Bonus Share award is: 

A. 33.33% on the first (1st) anniversary date of grant; 
B.A. 33.33% on the second (2nd) anniversary date of grant; and 

C. 33.34% on the third (3rd) anniversary date of grant. 

The awarded Restricted Share Units and any subsequent Divident Restricted Share Units will be settled 
in accordance with section 2.3 of the Share Unit Plan by issuing shares from treasury under the Amended 
and Restated Stock Option and Stock Bonus Plan. 

The Company and the Grantee understand and agree that the granting and redemption of these 
Restricted Share Units are subject to the terms and conditions of the Share Unit Plan and the Amended 
and Restated Stock Options and Stock Bonus Plan, a copy of each is attached and, all of which are 
incorporated into and form a part of this Grant Agreement. 

By signing this Bonus Share Award Agreement, the Grantee acknowledges that the Grantee has read 
and understands these two plans agrees to be bound by the terms and conditions of the Share Unit Plan, 
the Amended and Restated Stock Option and Stock Bonus Plan and this Grant Agreement. 

All capitalized terms not defined in this agreement have the meaning set out in the Share Unit Plan and 
the Amended and Restated Stock Option and Stock Bonus Plan. 

In witness whereof the parties hereto have executed this Grant Agreement as of the _________ day of 
_________________, ______. 



  

  

Schedule CSCHEDULE B  

GRANT AGREEMENT FOR PERFORMANCE SHARE UNIT AWARDS 

[Name of Eligible Person] (the “Grantee”) Date: _______________ 

Pursuant to the Trevali Share Unit Plan, and in consideration of services provided to any Participating 
Company, Trevali Mining Corporation (the “Company”) hereby awards to the Grantee: 

1) (##) Performance Share Units under section 3.3 of the Trevali Share Unit Plan; 

2) With a grant date of (month, day, year); 

3) To be settled in cash or in common shares purchased from the open market upon each 
applicable Vesting Date; 

4) The Vesting Dates for the this Performance Share Unit awardUnits is: 

A. XX% on the first (1st) anniversary date of grant; 
B. XX% on the second (2nd) anniversary date of grant; and 

XX 100% on the third (3rd) anniversary date of grant.; 

The awarded Performance Share Units and any subsequent DividentDividend Performance Share Units 
will be multiplied at the Settlement Date by the Adjustment Factor as shown in the table below, and 
settled in accordance with section 3.3 of the Share Unit Plan. 

Relative Performance Resulting Market Position Adjustment Factor 

1.50 and greater P75 2.00 

1.25 P62.5 1.50 

1.10 P55 1.20 

1.00 P50 1.00 

.95 P43.75 .80 

.90 P37.5 .60 

.80 P25 .40 

Less than .80 <P25 .0 

   

The Adjustment Factor for Relative Performance between the numbers set out above is interpolated on a 
straight line basis. Payout at or less than .80 is subject to the discretion of the Board. 

The Company and the Grantee understand and agree that the granting and redemption of these 
Performance Share Units are subject to the terms and conditions of the Share Unit Plan, a copy of which 
is attached and, all of which are incorporated into and form a part of this Grant Agreement. 

By signing this Performance Share Unit Agreement, the Grantee acknowledges that the Grantee has read 
and understands the Share Unit Plan and agrees to be bound by the terms and conditions of the Share 
Unit Plan and this Grant Agreement. 

All capitalized terms not defined in this agreement have the meaning set out in the Share Unit Plan. 

In witness whereof the parties hereto have executed this Grant Agreement as of the _________ day of 
_________________, ______. 



 

  

 

Grantee Signature:   By:  

    Trevali Mining Corporation 

Authorized Signatory 



  

  

Schedule DSCHEDULE C  

GRANT AGREEMENT FOR DEFERRED SHARE UNIT AWARDS 

[Name of Eligible Person] (the “Grantee”) Date: _______________ 

Pursuant to the Trevali Share Unit Plan, and in consideration of services provided to any Participating 
Company, Trevali Mining Corporation (the “Company”) hereby awards to the Grantee: 

1) (##) Deferred Share Units under section 4.2 of the Trevali Share Unit Plan; 

2) With a grant date of (month/day/year); 

3) To be settled in cash or in common shares from the open market upon retirement or death of the 
Director; 

4) The Vesting Dates for the Deferred Share Unit award is: 

A. 100% on the first (1st) anniversary date of grant (for non-U.S. Directors); 
B. 100% on the date of retirement or death (for U.S. citizens, residents and green card 

holders). 

The awarded Deferred Share Units and any subsequent Dividend Deferred Share Units will be settled in 
accordance with Section 4.3 of the Share Unit Plan. 

The Company and the Grantee understand and agree that the granting and redemption of these Deferred 
Share Units are subject to the terms and conditions of the Share Unit Plan, a copy of which is attached 
and, all of which are incorporated into and form a part of this Grant Agreement. 

By signing this Deferred Share Unit Agreement, the Grantee acknowledges that the Grantee has read 
and understands the Share Unit Plan and agrees to be bound by the terms and conditions of the Share 
Unit Plan and this Grant Agreement. 

All capitalized terms not defined in this agreement have the meaning set out in the Share Unit Plan. 

In witness whereof the parties hereto have executed this Grant Agreement as of the _________ day of 
_________________, ______. 

Grantee Signature:   By:  

    Trevali Mining Corporation 

Authorized Signatory 
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